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Dear Shareholder,

Please be advised that the Open Joint Stock Company Long-Distance and International
Telecommunications Rostelecom located at: 5 Ulitsa Delegatskaya, Moscow 103091, acting pursuant to the
Article 15 of the Company Charter, Article 65 of the Federal Law No. 208-FZ "On Joint Stock Companies"
(as amended on 07 August 2001) and resolution of the Board of Directors of the Company dated 11 April
2002, has decided to convene and hold an annual general meeting of shareholders of the Company which
will take place at: Rostelecom Training and Manufacturing Center, Village of Bekasovo, Naro-Fominsk
District, Moscow Region on 1 June 2002.

The list of persons entitled to participate in the annual general meeting of shareholders (hereinafter,
"general meeting") has been drawn up on the basis of the data contained in the register of shareholders of the
Company as of 14 April 2002.

Agenda of the Meeting:

1. Approval of the Company's annual report, annual accounting statements, including profits and losses
statement (profits and losses accounts) of the Company, and distribution of profits and losses upon the
results of the reporting fiscal year (2001).

Determination of the amount, forms and payment deadlines of dividends for 2001 with respect to shares
of each category.

Election of the Board of Directors of the Company.

Election of the Auditing Commission of the Company.

Approval of the external auditor of the Company for 2002.

Approval of the restated Charter of the Company.

Approval of the restated Regulations on the General Meeting of Shareholders of OJSC Rostelecom.
Approval of the restated Regulations on the Board of Directors of OJSC Rostelecom.

Amendments and additions to the Regulations on the Auditing Commission of OJSC Rostelecom.

10 Approval of the restated Regulations on the General Director of OISC Rostelecom.

11. Approval of the restated Regulations on the Management Board of OJSC Rostelecom.

12. Participation of the Company in the "Iskra" Association of Federal Business Service Network Operators.
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The right to vote on all matters at the meeting is granted to the OJSC Rostelecom shareholders
holding common shares and registered in the register of shareholders of the Company as of 14 April 2002.

A shareholder may participate in the general meeting in person or through an authorized
representative. The power of attorney issued to an authorized representative must be drawn up in accordance
with Section 57.1 of the Federal Law "On Joint Stock Companies" (as amended on 07 August 2001) or must
be notarized.

Materials for the meeting are being sent by registered mail to all those included in the list of persons
entitled to participate in the annual meeting of shareholders.

The following information is attached to this notice:

1. Materials for the General Meeting of Shareholders of OJSC Rostelecom:

1. Information on items of the agenda of the annual general meeting, including information on the
candidates to the Board of Directors of the Company and the Auditing Commission of the
Company.

2. Annual report of OJSC Rostelecom, including materials on the distribution of the Company's profits
upon the results of 2001.

3. Opinion of CJSC Arthur Andersen, the Company's external auditor, on the 2001 accounting
statements of OJSC Rostelecom.

4. Opinion of the Company's Auditing Commission on the resuits of inspection of the Company's
accounting statements for 2001.
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Restated Regulations on the General Meeting of Shareholders of OJSC Rostelecom.

Restated Regulations on the Board of Directors of OJSC Rostelecom.

Amendments and additions to the Regulations on the Auditing Commission of OJSC Rostelecom.
Restated Regulations on the General Director of OJSC Rostelecom.

10 Restated Regulations on the Management Board of OJSC Rostelecom.

II. Restated Charter of the Company
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Pursuant to paragraph three of Section 52.3 of Federal Law No. 208-FZ "On Joint Stock Companies"
(as amended on 07 August 2001), information on the annual accounting statements of OJSC Rostelecom and
on the Charter of the "Iskra" Association of Federal Business Service Network Operators will be accessible
to Company's shareholders entitled to participate in the general meeting during 20 days preceding the date of
the general meeting of shareholders so they can inspect such materials to be provided by the Company's
representatives authorized in relation to the matters of holding the annual general meeting of shareholders at
the offices of OJSC Rostelecom and its branches.

At the request of a shareholder entitled to participate in the general meeting, the Company will
provide it with a copy of the 2001 annual accounting statements of OJSC Rostelecom. The charge levied by
the Company for the provision of such copies may not exceed the costs of their production.

Attachment |
Information on the Agenda of the Annual General Meeting

First Item: Approval of the Company's annual report, annual accounting statements, including profits
and losses statement (profits and loss accounts) of the Company, and distribution of profits and losses
upon the results of the reporting fiscal year (2001).

The text of the annual report is contained in Attachment 1; the opinion of CJSC Arthur Andersen,
external auditor of the Company, on the 2001 accounting statements of OJSC Rostelecom, is contained in
Attachment 2; and the opinion of the Company's Auditing Commission reflecting the results of inspection of
the 2001 accounting statements of the Company, is contained in Attachment 3.

Principal indicators of the Company's 2001 annual accounting statements are set out in
Attachment 4.

Second Item: Determination of the amount, form and payment deadlines of dividends for 2001 with
respect to shares of each category.
Based on OJSC Rostelecom's performance results of 2001, the Board of Directors has recommended
payment of the following dividends:
On preferred shares: 0.9195237 Rubles per share (aggregate payment on preferred shares to account
for 10% of net profits);
On common shares: 0.2144961 Rubles per share (aggregate payment on common shares to account for
7% of net profits).
It is proposed to commence payment of dividends for 2001 on 1 August 2002, and to complete such
payment by the end of the fiscal year.
Pursuant to applicable Russian law and the Charter of the Company, the right to receive dividends for
2001 extends to shareholders entered in the register of shareholders as of 14 April 2002, i.e., the date of
composing the list of persons entitled to participate in the annual general meetings to consider the Company's
2001 performance results,
Dividends will be paid in monetary form. The procedure for the payment of dividends to each
shareholder will be determined in accordance with the data contained in the register of shareholders, namely:
- by remittance to the bank accounts of shareholders;
- by mail transfer (less postage);
- by payment in cash by Company cashiers (to Company employees only).

Third Item: Election of the Board of Directors of the Company.

Within the periods established by the Russian law, the Board of Directors of OJSC Rostelecom
received proposals on the nomination of the following candidates to the Board of Directors of OJSC
Rostelecom:




Kuznetsov, Alexander V. Lopatin, Anton [. Osipchuk, Stanislav N. Panchenko, Victor A. Polishchuk, Irina
M. Ragozina and Valery N. Yashin. This proposal was made by OJSC Svyazinvest, a shareholder of OJSC
Rostelecom holding, in aggregate, 50.67% of OJSC Rostelecom's voting shares. '

2. Grigory M. Finger. This proposal was made by the following foreign legal entities which are
shareholders of OJSC Rostelecom: Coolidge Investments Limited, Franklin Enterprises Limited, Lindsell
Enterprises Limited, Pruett Enterprises Limited, Fenway Services Limited, Taft Enterprises Limited., ABSI
Enterprises Limited, Nikitas Brokerage Limited, Ravenscourt Holdings Limited and CJSC Troika Dialog
Management Company, holding, in aggregate, 2.07% of OJSC Rostelecom's voting shares.

3. Mikhail Victorovich Slipenchuk. This proposal was made by LLC Auditaviatrust, a shareholder
of OJSC Rostelecom holding 2.07% of OJSC Rostelecom's voting shares.

Therefore, the following candidates have been included in the list of candidacies to be voted
on in the election of the Board of Directors:

Vadim Y. Belov, Deputy General Director, OJSC Svyazinvest;

Yuri A. Bilibin, Assistant General Director, OJSC Svyazinvest;

Nikolai P. Yemelyanov, General Director, OJSC Novgorodtelecom;

Igor V. Zabolotny, Executive Director/Director, Marketing and Service Sales Department, OJSC
Svyazinvest;

Sergei 1. Kuznetsov, General Director, OJSC Rostelecom;

Alexander V. Lopatin, Deputy General Director, OJSC Svyazinvestupect”;

Anton 1. Osipchuk, First Deputy General Director, OJSC Svyazinvest;

Stanislav N. Panchenko, Deputy General Director, OJSC Svyazinvest;

. Victor A. Polishchuk, President, OJSC Russian Telecommunications Network;

10. Irina M. Ragozina, Director, Corporate Management Department, OJSC Svyazinvest;

11. Mikhail V. Slipenchuk, General Director, LLC METROPOL Investment Finance Company;
12. Grigory M. Finger, authorized representative of Lindsell Enterprises Limited; and

13. Valery N. Yashin, General Director, OJSC Svyazinvest.

calb ol e

0 00 N o

Fourth Item: Election of the Auditing Commission of the Company.

Within the periods established by the Russian law, the Board of Directors of OJSC Rostelecom
received proposals on the nomination of the following candidates to the Auditing Commission of OJSC
Rostelecom:

1.Konstantin V. Belyayev, Chief Accountant, OJSC Svyazinvest; nominated by the shareholder
OJSC Svyazinvest holding, in aggregate, 50.67% of OJSC Rostelecom's voting shares.

2. Yuri L. Vodopyanov, Deputy General Director, LLC METROPOL Investment Finance Company,
nominated by LLC Auditaviatrust, holding 2.07% of OJSC Rostelecom's voting shares,

Pursuant to Section 53.7 of Federal Law No. 208-FZ "On Joint Stock Companies" (as amended on 7
August 2001), the Board of Directors of OJSC Rostelecom nominates the following candidates to the
Auditing Commission of the Company:

1. Irina A. Smimova, Deputy Chief Accountant, OJSC Rostelecom;

2. Pyotr V. Mikhalevsky, Chief, Corporate Management Department, OJSC Rostelecom; and

3. Irina V. Prokofyeva, Deputy Director and Chief of the Internal Audit and Economic Analysis

Department, OJSC Svyazinvest.

Therefore, the following candidates have been included in the list of candidacies to be voted
on in the election of the Auditing Commission of the Company:
Konstantin V. Belyayev, Chief Accountant, OJSC Svyazinvest;
Yuri L. Vodopyanov, Deputy General Director, LLC METROPOL Investment Finance Company;
Irina A. Smirnova, Deputy Chief Accountant, OJSC Rostelecom; and
Pyotr V. Mikhalevsky, Chief, Corporate Management Department, OJSC Rostelecom;
Irina V. Prokofyeva, Deputy Director and Chief of the Internal Audit and Economic Analysis
Department, OJSC Svyazinvest.
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Fifth Item: Approval of the External Auditor of the Company for 2002.



‘I'he Board ol Directors oI OJSC Rostelecom proposes that the annual general meeting approve CJ5C
Emst & Young Vneshaudit as the external auditor of the Company for 2002.

‘In view of the enactment, on 7 August 2001, of Federal Law No. 120-FZ "On Amendments and
Additions to the Federal Law 'On Joint Stock Companies™ and in view of the need to bring the Charter of the
Company and its internal documents into conformity with the enacted amendments, it is proposed that a
restated Charter of the Company and restated Regulations governing the activities of the Company's bodies
are adopted as per the following agenda items of the general meeting.

Sixth Item: Approval of the Restated Charter of the Company.
The draft restated Charter of the Company is contained in Attachment 5.

Seventh Item: Approval of the Restated Regulations on the General Meeting of Shareholders of OJSC
Rostelecom.

The draft restated Regulations on the General Meeting of Shareholders of OJSC Rostelecom is
contained in Attachment 6.

Eighth Item: Approval of the Restated Regulations on the Board of Directors of OJSC Rostelecom.
The draft restated Regulations on the Board of Directors of OJSC Rostelecom is contained in
Attachment 7.

Ninth Item: Introducing Amendments and Additions to the Regulations on the Auditing Commission
of OJSC Rostelecom.

The draft amendments and additions to the Regulations on the Auditing Commission of OJSC
Rostelecom are contained in Attachment 8.

Tenth Item: Approval of the Restated Regulations on the General Director of OJSC Rostelecom.
The draft restated Regulations on the General Director of OJSC Rostelecom is contained in
Attachment 9.

Eleventh Item: Approval of the Restated Regulations on the Management Board of OJSC Rostelecom.
The draft restated Regulations on the Management Board of OJSC Rostelecom is contained in
Attachment 10.

Twelfth Item: Participation of the Company in the "Iskra" Association of Federal Business Service
Network Operators.

The "Iskra" Association of Federal Business Service Network Operators is a non-commercial
organization established by legal entities to assist its members in achieving the objectives provided for under
its charter. OJSC ASVT, OJSC Ivtelecom, OJSC Elektrosvyaz of Ryazan Region, OJSC Elektrosvyaz of
Kaluga Region and OJSC Svyazinform of Astrakhan Region are members of the Association. The

- Association is established to promote the development of the Russian market for communications services,
to identify users' needs and to assure the provision of the required volume and quality of modemn
communications services provided to users on the territory of Russia.




Annual Report of OJSC Rostelecom for 2001
L. INFORMATION ABOUT THE COMPANY

1.1. Full official name in the Russian language: OtkpbiTOoe aKUHOHEPHOE OOLLECTBO
MEXIyropoaHOH H MexIyHapoaHoii anekTpuueckoit cessn “POCTEJIEKOM™.

Full official name in the English language: Open Joint Stock Company Long — distance and
International telecommunications «Rostelecomy.

1.2. Legal address and location: S Delegatskaya Ulitsa, Moscow 103091, Russian Federation.
Mailing address: 14 1* Ulitsa Tverskaya-Yamskaya, Moscow 125047.

1.3. Company's state registration date: 23 September 1993.
Registration number: 021.833.

1.4. Structure of the Company's equity as of 01 January 2002.

Table No. 1
Common shares
Principal groups of shareholders Yo
QJSC Svyazinvest 50.67
Foreign shareholders 41.47
Russian shareholders 5.6
0QJSC Rostelecom employees 2.26
Preferred shares
Principal groups of shareholders %
Foreign shareholders 69.10
QJSC Rostelecom employees 23.97
Russian shareholders 6.93

The Company's charter capital is 2,428,000 Rubles.
The Company's placed and authorized shares as of 01 January 2002.

Table No. 2
Categories (types) of shares Number Par value (Rubles)
I. Placed shares:
e  Common shares 728,696,320 0.0025
e Type A preferred shares 242,831,469 0.0025
I[. Authorized shares:
e Common shares 905,330,221 0.0025
s Type A preferred shares 531 0.0025

1.5. External auditor of the Company (Russian and international standards).

Full official name: Closed Joint Stock Company "Arthur Andersen”

License number: 006000

Licensing date: 28 June 2000

License valid until: 28 June 2003

Term of agreement: with respect to opinions on the statements prepared according to international
accounting standards: 15 May 2002; with respect to opinion on the statements prepared according to the
requirements of the legislation of the Russian Federation: 30 March 2002.

1.6. Registrar of the Company

Full official name: "RTC-Registrator" branch of the Closed Joint Stock Company "Registrator-Svyaz".
License number: 01147

Licensing date: 05 October 1996

License valid until: 08 October 2002




1.7. Organizational structure of the Company

General Meeting
of Shareholders

.

Board of Directors

v R2

General Director < N Management Board

L il
v v

= Representative office (1)
Branches (24)

The Company has no regional, territorial or republic-level branches.
The Company's representative office is located in Geneva (Switzerland).

IL MAJOR EVENTS OF THE YEAR 2001
2.1. Optimization of the Company's Structure

On 2 October 2001, the Board of Directors of OJSC Rostelecom decided that optimization of the

Company's structure is a priority task for 2001-2003.

On this basis, it was decided to restructure the existing 24 branches and to establish 7 enlarged
branches in accordance with the structure of federal districts, as well as to keep the Long-Distance and
International Telephone ("MMT") branch and Chief Center for the Management of Long-Distance
Communications and Television ("GTsUMS"). OJSC Rostelecom formed a working group to develop and
implement a program of establishing in the Central Federal District of a first united Central Branch of OJSC
Rostelecom based on the TCLDCTV-21 and TCLDCTV-22 branches and on separate subdivisions
comprising the TCLDCTV-9, TCLDCTV-13 and GTsUMS structure and located in the Central Federal
District.

As a result, the Central Branch located in Moscow was established on 1 January 2002, and it is now
operational.

2.2. Production Facilities Launched in 2001.

2.2.1. Fiberoptical Communication Lines (hereinafter, "FOCLs") — 1,686.81 kilometers

Table No. 3
Region FOCL name Length (km)
Northern Caucasus Novorozhdestvenskaya-Stavropol-Makhachkala FOCL 140. 4
Volga basin Samara-Saratov-Volgograd FOCL 1,077.19
Northwestern region Lyuban-Issad FOCL 140.98
-1 Vologda-Issad-Murmansk FOCL 31946
| Central region Moscow Ring FOCL (M-34-M-10-M-9-M-5-M-34) 8.78

2.2.2. Automatic long-distance telephone exchanges (hereinafter, "ALDTEs") — 10,800 channels.
International telephone exchanges (hereinafter, "ITEs") — 1,320 channels.

The launching of three ALDTEs and the Moscow Ring FOCL increased the number of long-distance and
international channels, making it possible to create a basis for the increase of OJSC Rostelecom's income
base from long-distance and international communications services and to resolve problems related to the
quality and range of services.

The launching of an ITE in Murmansk made it possible to increase the switching capacity of the
Northwestern Regional International Switching Center.

2.2.3. Satellite Stations: 1.
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increase the rehabl lity of the transport telecommumcatlons network.
2.2.4.  Automatic Telephone Exchanges (hereinafter, "ATEs"): - 2,600 numbers.

List of Facilities Launched in 2001

Table No. 4
; Name of facility Launched Launched
within vear during quarter
Long-distance cable communication lines (km) 1,686.81 2-4
Vologda-Issad-Murmansk FOCL, launching complex (hereinafter, "lc") ) 319.46 4
Novorozhdestvenskaya-Stavropol-Makhachkala FOCL, 3 lc 140.4 4
Samara-Saratov-Volgograd FOCL, 2 lc, 516.2 2
Samara-Saratov-Voigograd FOCL, 3 lc. 560.99 4
Lyuban-Issad FOCL 140.98 3
Moscow Ring FOCL (M-34-M-10-M-9-M-5-M-34) 8.78 4
Satellite communication stations (items) 1 4
Creation of OJSC Rostelecom satellite communication network with LMI-1 IZS (Eastern 1 4
fragment, 3 Ic)
International telephone exchanges (channels) 1,320 4
ITE in Murmansk 1,320 4
Long-distance telephone exchanges (channels) 10,800 4
Expansion of EWSD-type ALDTEs/ATEs in LDTE-34 building, llc 2,640 4
EWSD-type ALDTE in LDTE-5 building 4,530 4
Expansion of EWSD-type ALDTE in LDTE-10 building 3,630 4
City ATEs (thousand numbers) 2.6 3-4
Instailation and connection of Content-840 electronic automatic exchange (hereinafter, “EAE") 0.5 3
in building p.5014
Expansion of EWSD-type ALDTEs/ATEs in LDTE-34 building, 1 lc 2.1 4

2.3. Provision of New Communications Services

For OJSC Rostelecom, the most significant events of 2001 related to the provision of new services
are the following:
« industrial launching of the OJSC Rostelecom intellectual platform and commencement of the provision, on
that basis, of commercial services under the codes 800 and 809;
e possibility to pay for long-distance and international telephone communications services with the
ROSTELECOM Visa Electron bank card;
» modernization of the international leasing units of OJSC Rostelecom and organization of Frame Relay
alternative international service.

The most significant changes in 2001 related to the provision by OJSC Rostelecom of long-distance
and international telephone services:
o throughput of long-distance and international telephone traffic for 37 operators of connected networks, five
operators of mobile networks and the MMT interregional transit network;
e transition in 2001 to international principles of interaction and settlements between OJSC Rostelecom and
the CIS countries;
e entering into service agreements on provision of a package of international telecommunications services
with eight foreign operators;
e provision of direct country call and direct Russia call services for 40 countries (for 37 countries in 2000);
e provision of access to the international toll-free telephone service to 360 foreign subscribers (274 foreign
subscribers in 2000);
« provision of access to the ISDN long-distance and international integrated digital service to 34 foreign
operators (31 operators in 2000);
o development of international roaming services for the benefit of Russian mobile operators with respect to
108 countries (95 countries in 2000);




e provision of long-distance and intermational communications under various types of prepaid OJSC
Rostelecom cards — the World Card, as well as the STK and STK-Intertone service telephone cards.

2.4, General Meeting of Shareholders
On 30 June 2001, a general meeting of shareholders of the Company was held to review 2000
performance results.

I11. CORPORATE DEVELOPMENT STRATEGY

OJSC Rostelecom seeks to increase its market share and its profitability by making the Company
more competitive. '

Principal targets for 2002:

1. Development and implementation of a marketing strategy:
¢ monitoring of competition on the market and introduction of a flexible tariff policy;

e close cooperation with regional operators in order to expand the range and volume of services offered;

o development of an integrated program of measures for more active involvement of connected networks'
operators for the throughput of traffic via OJSC Rostelecom technical facilities;

» implementation of a program of measures to increase the volume of international traffic;

e development of additional services.

2. Further technological improvement of the OJSC Rostelecom network: increase of its capacities
and technical opportunities and creation of a high-speed multiservice network to provide additional services,
including packet switching data transmission services.

3. More efficient corporate management:

o further optimization of the organizational structure of OJSC Rostelecom: replacement of the existing 24
branches with seven branches matching the federal districts structure; preservation of MMT branch and
GTsUMS ;

e further optimization of the management structure of the Directorate General of the Company:
establishment of structural subdivisions in strict conformity with functional requirements;

e implementation of a cost reduction program, including deactivation of obsolete technologies, personnel
policy optimization, optimization of investments in subsidiaries, etc.;

e introduction of systems for strategic business planning, managerial accounting and audits and evaluation of
the efficiency of the principal subdivisions;

e increase of capital investment performance: clear orientation on the market in the selection of projects,
strict supervision of implementation.

IV. = TARIFF POLICY

The flexible tariff policy conducted by OJSC Rostelecom in 2001 enabled the Company to
accomplish its principal tasks — those of ensuring the increase of income from long-distance and international
telephone services, as well as preserving and increasing traffic volumes despite the high level of competition
on the Russian market for communication services.

Principal directions of the tariff policy in the area of long-distance telephone communications

in 2001:

Tariffs and rates regulated by the state.
e Increase of long-distance telephone tariffs for the public and for state-financed organizations in Moscow:
the tariffs for state-financed organizations were raised from 1 July 2001 and from 1 January 2002; the tariffs
for the public were raised from 1 July 2001.
e Increase of the basic line rate for regional operators: prior to July 2001, the basic line rate for settlements
with regional operators was at the 1996 level; as a result, income from regional operators for long-distance
services covered only 70 percent of the costs of the services rendered. In June 2001, the Russian Ministry for
Antimonopoly Policy decided to raise the basic rate by 25 percent from 1 July 2001; in October 2001 it
decided to again increase the rate by 25 percent as of 1 January 2002.

Tariffs and rates not regulated by the state.
 Reduction of average income rates for alternative operators due to greater competition on the operators'
market.
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in 2001:
¢ Increase of tariffs for international telephone communications services related to the CIS countries: as of 1
March 2001, the tariffs for communications with Moldova were raised; as of 1 July 2001, the tariffs for
communications with Ukraine and Belarus were raised.
¢ Reduction of tariffs related to the principal European directions and to the United States and Canada: as of
1 July 2001, tariffs for these directions were reduced for subscribers in Moscow, Moscow Region, St.
Petersburg and Leningrad Region.
e Reduction of average income rates for alternative operators due to growing competition on the operators'
market.
» Reduction of basic rates for incoming traffic for international operators so as to increase the Company's
competitiveness and maintain the volumes of incoming traffic.

4.2. Changes in the Tariffs for Long-Distance Telephone Connection (Call) Services Provided
by OJSC Rostelecom in Moscow. Automatic Communications.

Table No. §
Rubles
For state-financed organizations
from from
01/01/1998 | 20/06/1999 frem 01/01/2000{from 01/01/2001 from 01/07/2001 from 01/01/2002
Tariff zone{ 24 hours a day 7| 24 hoursa |24 hours aday 7{24 hoursaday 7| Weekdays: 8 | Weekdays: 8 | Weekdays: 8 |Weekdays: 8
daysaweek |day7daysa| daysaweek daysaweek | pmto8am; {amto8pm. | pmtoBam; | amto8
week weekends and weekends and p.m
holidays: 24 holidays: 24
hours a day hours a day
Up to 100
km 0-- 60 0-- 69 0--75 0-- 90 0-- 69 1-- 10 0-- 81 1-- 32
100-600 1-- 20 1-- 38 1-- 50 1-- 80 1-- 39 2--20 1-- 66 2-- 64
601-1200 1-- 50 1-- 73 1-- 90 2--30 1-- 76 2-- 80 2--14 3--36
1201-3000 1-- 80 2--07 2--30 2-- 80 2--14 3--40 2--53 4-- 08
3001-5000 2-- 45 2-- 82 3--10 3--70 2-- 80 4-- 45 2--92 5-- 34
5001-7000 3--10 3--57 3--90 4-- 70 3--56 5-- 65 3--59 6-- 78
Rubles
For the public
from 01/01/1998 from 01/02/1999 from 18/10/1999 from 01/07/2001
Weekdays: 8 p.m. to 8
Tariff zone a.m. Weekdays: 8 p.m. to 8 am. | Weekdays: 8§ p.m. to 8 a.m.| Weekdays: 8§ p.m. to 8 a.m.
Up to 100 km 0-- 53 0-- 61 0-- 67 0-- 81
100-600 1-- 05 1--21 1--39 1- 66
601-1200 1--37 1-- 58 1-- 82 2--14
1201-3000 1-- 68 1-- 93 2--03 2--33
3001-5000 2--31 2-- 66 2--39 2--92
5001-7000 2-- 84 3--27 2--78 3~ 59
During the business tariff hours from 8 a.m. to 8 p.m. the K1=3 K1=3
K 1=3 upgrading ratio is in force for the public. Weekends -
land holidays: K2=0.5. K2=0.65 | K2=1
Rubles
For self-financing organizations
from 01/01/1998 from 01/02/1999 from 18/10/1999
Weekdays from 8 p.m. to 8
Tariff zone a.m. Weekdays from 8 p.m. to 8 a.m, Weekdays from 8 p.m. to 8 a.m,
Up to 100 km 0-- 55 0-- 63 0-- 81
100-600 1-- 10 1-- 27 1--66
601-1200 1--43 1-- 64 2--14
1201-3000 1--76 2--02 2--53
3001-5000 2--42 2--78 2--92
5001-7000 2--97 3--42 ! 3--59
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During the business tariff hours from § am. to § p.m. the Ki=3 upgrading

ratio is in force for self-financing organizations. Weekends and holidays:
K2=0.5

4.3. Local communication services tariffs (city telephone exchanges (hereinafter, "CTEs"),
rural telephone exchanges (hereinafter, "RTEs").

Table No. 6
Telephone set installation charge Subscription fee, Rubles
1998 1999 2000 2001 1998 1999 2000 200t
State-financed organizations :
-CTEs 4,000 3,500 3,500 3,500 25 30 40 40
- RTEs Contractual 2,000 2,000 - 25 30 40 -
tariff
Self-financing organizations
- CTEs 6,000 5,000 5,000 5,000 75 75 75 75
- RTEs Contractual 4,000 4,000 - Contractual 75 75 -
tariff tariff
The public
- CTEs 2,500 3,500 3,500 3,500 10 30 40 40
- RTEs Contractual 2,000 2,000 - 10 30 40 -
tariff
4.4. Earnings of OJSC Rostelecom, including income from communication services (F65-
Communications)
Table No. 7
Earnings of OJSC Rostelecom, including income from communication Rate of change of earnings,%
services, thousand Rubles
1998 1999 2000 2001 1999/1998 2000/1999 2001/2000
8,933,472.00 15,207,065.00 | 16,870,215.00 ; 19,229,815.61 170.2% 110.9% 114.0%
Income from communication services by ultimate users (F65- Rate of change of income from communication services,%
communications), thousand Rubles
1998 1999 2000 2001 1999/1998 2000/1999 2001/2000
4,859,796.8 7,270,727.2 8,814,147.8 9,697,517.5 149.6% 121.0% 110.0%

V. CORPORATE ACTIONS
5.1. Information on the General Meeting of Shareholders for the Reporting Year

On 30 June 2001, an annual general meeting of shareholders of the Company was held. The annual
meeting of shareholders was convened and conducted in accordance with Article 15 of the Charter of the
Company, Article 65 of the Federal Law "On Joint Stock Companies" and the resolution of the Board of
Directors of 18 April 2001.

The agenda consisted of the following items:

(1) Approval of the annual report, balance sheet, profits and losses statement of the Company, distribution of
profits and losses for 2000 and planned distribution of profits and losses for 2001.

(2) Determination of the amount of dividends for 2000, form, procedure and term of payment of the
dividends on shares of each category.

(3) Election of the members of the Board of Directors of the Company.

(4) Early termination of the powers of N.M. Korolev, General Director of the Company, as per his request.
(5) Election of the General Director of the Company.

(6) Approval of the external auditor of the Company for 2001.

(7) Amendments and additions to the Charter of the Company.

(8) Approval of the restated Regulations on the Auditing Commission of the Company.
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The following decisions were adopted at the 2001 annual general meeting of shareholders of
the Company:
e the annual report, balance sheet, profits and losses statement of the Company, the distribution of profits and
losses for 2000 and the planned distribution of profits and losses for 2001 were approved;
e the amount of dividends for 2000 and the form, procedure and term of payment of the dividends on shares
of each category were determined;
e the Board of Directors of the Company composed of the following members was elected: Stanislav P.
Avdiyants, Vadim Y. Belov, Vladislav S. Vasin, Nikolai P. Yemelyanov, Nikolai M. Korolev, Alexander V.
Lopatin; Anton I. Osipchuk; Stanislav N. Panchenko; Victor A. Polishchuk; Grigory M. Finger and Valery
N. Yashin;
e carly termination of the powers of N.M. Korolev, General Director of the Company, as per his request, was
granted;
e Sergei I. Kuznetsov was elected as the General Director of the Company;
e CJSC Arthur Andersen was approved as the Company's external auditor for 2001;
e amendments and additions to the Charter of the Company were introduced;
o the restated Regulations on the Auditing Commission of the Company were approved,;
e the Auditing Commission of the Company composed of the following members was elected: K.V.
Belyayev, D.A. Milovantsev and I.A. Smirnova.

No extraordinary general meetings of shareholders were held during the reporting period.

5.2. Information on the Activities of the Board of Directors of the Company

The Board of Directors of OJSC Rostelecom composed of 11 members was elected at the regular
general meeting of shareholders on 30 June 2001.
Chairman of the Board of Directors: Valery Nikolayevich Yashin, General Director of OJSC
Svyazinvest.
Members of the Board of Directors:
o Stanislav P. Avdiyants, Executive Director/Director, Economic Forecasts and Consolidated Planning
Department, OJSC Svyazinvest;
e Vadim Y. Belov, Deputy General Director, OJSC Svyazinvest;
e Vladislav S. Vasin, First Deputy General Director, OJSC Svyazinvest;
e Nikolai P. Yemelyanov, General Director, OJSC Novgorodtelecom;
e Nikolai M. Korolev, shareholder;
e Alexander V. Lopatin, Deputy General Director, OJSC Svyazinvest;
e Anton L. Osipchuk, First Deputy General Director, OJSC Svyazinvest;
e Stanislav N. Panchenko, Deputy General Director, OJSC Svyazinvest;
® Victor A. Polishchuk, President, OJSC Russian Telecommunications Network;
e Grigory M. Finger, authorized representative of Lindsell Enterprises Limited.
Principal resolutions adopted by the Board of Directors during the reporting year:
e approval of the business plan and the capital construction plan of OJSC Rostelecom for 2001;
e acquisition by OJSC Rostelecom from CISC RTC Leasing of 25 percent of the charter capital plus one
share of OJSC RTComm.RU;
¢ approval of the action plan to optimize the OJSC Rostelecom structure;
e decision-making on the restructuring of obligations under leasing agreements.
Information on changes (increase or reduction) of the Company's charter capital for the reporting year,
splitting of shares, increase of share par value: none.
Information on shares placed by the Company and those at its disposal: none.
Information on shares bought out and those acquired by the Company: none.
Information on shares on the balance sheet of the Company: none.

5.3. Information on the Activities of the Company's Executive Bodies

The membership of the Management Board of OJSC Rostelecom formed by the Board of Directors of
OJSC Rostelecom on 29 September 2000 as amended by the Board of Directors at its sessions on
23 February 2001, 21 May 2001, 02 October 2001 and 19 December 2001:
o Sergei I. Kuznetsov, General Director of OJSC Rostelecom, Chairman of the Management Board;
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e Alexei F. Alekhin, Deputy General Director, Commercial Director of OJSC Rostelecom;

e Pavel I. Alpetyan, Deputy General Director, Technical Director of OJSC Rostelecom;

¢ Vladimir . Androsik, Deputy General Director, Financial Director of OJSC Rostelecom;

¢ Vladislav S. Vasin, First Deputy General Director of OJSC Svyazinvest;

e Sergei I. Glushko, Deputy General Director, Director for Development and Administrative Matters of

OJSC Rostelecom;

¢ Dmitry E. Erokhin, First Deputy General Director of OJSC Rostelecom;

¢ Boris V. Zverev, Director of MMT branch;

¢ Vadim Y. Izotov, Deputy General Director, Director for Information Technologies of OJSC Rostelecom;

e Alexander V. Lopatin, Deputy General Director of OJSC Svyazinvest;

e Alexander A. Lutsky, Chief Accountant of OJSC Rostelecom;

e Marina D. Oleshek, Deputy General Director, Director for Organizational Development and Personnel

Management of OJSC Rostelecom;

¢ Vladimir A. Petrov, Deputy General Director, Director of the Central Branch of OJSC Rostelecom.
Principal resolutions adopted by the Management Board during the fiscal year:

» proposals on adjustments to the OJSC Rostelecom business plan for 2001,

o structural optimization of OJSC Rostelecom branches;

o transfer of housing and social facilities from the balance of the branches into the municipal ownership of

territorial formations;

e deactivation of analog lines;

s improvements to the OJSC Rostelecom Non-State Pension Fund System.

5.4. Information on the Activities of the Auditing Commission of the Company

The Auditing Commission of the Company composed of the following members was elected at the

general meeting of shareholders:

* Belyayev, Konstantin Vladimirovich, Chief Accountant of OJSC Svyazinvest;

e Milovantsev, Dmitri Alexandrovich, Director, Internal Audit and Economic Analysis Department, OJSC
Svyazinvest;

e Smimova, Irina Anatolyevna, Deputy Chief Accountant, OJSC Rostelecom.

The following external experts participated in the audits: Prokofyeva, Irina Victorovna, Deputy
Director, Internal Audit and Economic Analysis Department, OJSC Svyazinvest; and Frolov, Kirill
Victorovich, Chief Expert, Internal Audit and Economic Analysis Department, OJSC Svyazinvest.

During the reporting year, the Auditing Commission held three sessions. Total number of audits:
two.

Audits of financial and business activities were conducted in respect of the following matters:

e authenticity of the data contained in financial statements and other financial documents for 2001;
e procedure for the bookkeeping and submission of financial statements for 2001,

e study and analysis of the actual operation of the Intemational Settlements Center;

» possible risks in settlements with communications Operators.

Of these, none were conducted on instructions from the general meeting of shareholders; two were
conducted on the own initiative of the Auditing Commission; and none were conducted at the request of
shareholders holding more than ten percent of the Company's voting shares. No material comments were
made as a result of the audits.
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6.1. Structure of Income by User Category,%.
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Table No. §
Public Commercial organizations State-financed organizations
| Telephony (long distance) 46.16 47.21 6.62
Telephony (intemnational) 60.2 32.65 7.15
Data transmission 1.54 98.46 0.01
Channel lease 0 86.4 13.6
Other services 8.18 | 49.47 42.43

6.2. Dynamics of the Company's Investments in Fixed Capital

Table No. 9
[ Ne Indicators Measuring 1998* 1999* 2000* 2001*
units
1 2 3 5 6 7
1 Volume of capital investment for the account Million 25442 4061.8 6627.4 2407.1
of all sources of financing Rubles
1.1 Enterprise's own assets, including Million 2469.8 3799.2 1800.6 1362.1
Rubles
- profits Million 35.0 113.1 49.5
Rubles
1.2 Borrowed funds Million 262.6 4826.8 1045.0
Rubles
2. Share of borrowed funds in volume of capital % 6.5 72.8 434
investment

e based on the data contained in the Investment section of the Company's annual report on operations in
1997, 1998, 1999, 2000 and 2001.

6.3. Information on the Company's Participation in Other Organizations Providing
Communications Services (where the Company's Share in the charter capital is at least 10 percent)
and Effectiveness of Long-Term Financial Investments

Table No. 10
Ne| Name of Principal activities Share in Contribution | Effectiveness of long-term
organization charter to charter investments
capital,% capital, Return on | Net present
Rubles assets, % value,
(ROA)* thousand
Rubles
(NPY)*
Subsidiaries
1{CJSC Rospak Provision of data transmission services and general 90.80 11,962,900 Financial and business
purpose telematic services. activities terminated
2;CJSC RTC-Internet  |Provision of communication and information 63.50 63,500 Financial and business
services, including access to various sources of activities terminated
information in the country and abroad, etc.
3jCJSC Incom Manufacture of communications equipment, 54.40 1,880 3.22 166,988
performance of feasibility studies, assembly and
maintenance of communication systems. Provision
of local and long distance telephone and data
transmission services.
4,CJSC Globalstar- Provision of local, long-distance and international 51.00 5,100,000 -2.98 159,549
Space communications services: voice mail, facsimile,
Telecommunications !data and paging via radio and telecommunications,
(GlobalTel) etc.
Total 17,128,280
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Dependent companies

1:CISC Westelcom  Leasing of communication channels, financing of 50.00 5,000 5.63 5,653
services to expand telephone exchanges
2:LLC STsS-Sovintel [Design, construction and operation of modern digital 50.00 600 32.10 4,132,652
frequency international telecommunications network.
Manufacture of communications equipment and
automatic control systems.
3:CJSC Telecom- Provision of TV channels, allocated digital channels 45.00 4,500 11.93 145
Center and Internet services to Russian and foreign users.
4iCJSC Teleport TP {Provision of national and international 44.00 880 22491 4,840
telecommunications services to users in Russia and
elsewhere, including digital telephone and facsimile
communications, data transmission, TV services,
teleconferencing and access to databanks and
databases.
5:0JSC Central Internet services, research and development; 43.50 217,500 Financial and business
Company Business iproduction, sale and introduction of new data activities terminated
Network transmission technologies.
610JSC MLDTE No.9 |Maintenance of public telephones, pay phones and 36.86 4,756 3.68 2,556
equipment
7!Supplementary Design, creation, operation and development of a 30.00 561,139 0.17 576
Liability Company |cable television network in and around Yalta;
Sovtelecom arrangements for recreation for telecommunications
employees, etc.
810JSC RTComm.ru |Information and computing services. 25.00 2,500 80.40 19,799
9{CJSC Rustel Provision of local, long distance and international 25.00 2,000 0.00 2,953
telephone communications via an allocated network;
provision of satellite communications services.
10:0JSC Moscow Construction and operation of a cellular 23.50 293,750 3.26 13,805
Cellular communications network in Moscow and Moscow
Communications  |Region; sale and rentals of cell phones for use in such
network.
Total 1,092,625
Other organizations
11CISC Telmos Creation and operation of a communications network 20.00 6,148,000 24.15 17,873
in Moscow and other regions. Provision of local,
long-distance and international services.
2|LLC Arkhangelsk  iProvision of local telephone communication services 17.00 51,000 0.56 3,528
City Telephone and mobile radio telephone communication services.
Network
3|LLC Tver Telecom [Planning, design and operation of communications 15.00 29,098 16.89 5373
networks. Provision of ISDN and data transmission
services; rentals of communication lines,
4|CJSC Transport Design, construction and operation of 15.00 15,000 11.09 48
Digital Networks  {communications and data transmission systems.
Analysis of the market for communications and data
transmission and of communication systems and
facilities.
5iCISC TV-Inform  |Provision of technical TV facilities, specialized 10.50 105 5.37 60
receivers and transmitters and maintenance networks
based on television and radio broadcasting channels
for distribution of legal, economic, financial and other
information in Russia, the CIS and abroad. ,
6CJSC WestBalt Digitalization of the secondary communications 10.00 4,051,200 -2.41 26
Telecom network in Kaliningrad Region. Provision of local,
long-distance and international telephone and data
transmission services.
7:CISC Telecross Establishment, in Russia and other countries, of space 10.00 2,050 -2.98 167,075
telecommunications to support intermational satellite
communications, surface telecommunications, etc. | L i
8,CJSC Ramsatcom ;Rentals of long-distance and international 6.55 146,691 43.14 691
communication channels and circuits.
Total 10,443,144 |
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Comments to Table No. 10:

e CJSC Telmos was established in April 1993. Currently, its common shares are dlsmbuted as
follows: AFK Sistema: 40%, Moscow City Telephone Network ("MGTS"): 40%, OJSC Rostelecom: 20%.
Dividends amounting to 10,773,000 Rubles have been received on the settlement account of OJSC
Rostelecom. As a result of its financial and business activities in 2001, the company earned 713,598,000
Rubles from the sale of products, work and services, which is 26.60 percent more than in 2000. Net profits
remained practically unchanged and amounted to 165,209,000 Rubles.

e CJSC Westelcom was established on 14 August 1992. Participants in CJSC Westelcom are OJSC
Rostelecom and the Russian Telecommunication Development Corporation, an American company. Each
party holds a 50-percent share in the charter capital of CISC Westelcom.

As a result of its financial and business activities in 2001, the company earned 125,393,000 Rubles
from the sale of products, work and services, which is 64.97 percent less than in 2000. Net profits fell by
81.46 percent and amounted to 43,542,000 Rubles. Dividends amounting to 12,142,000 Rubles were
received on the settlement account of OJSC Rostelecom.

o CJSC Incom was established on 19 June 1989. The charter fund of CJSC Incom's founders totals
3,456 Rubles and is distributed as follows: OJSC Rostelecom: 54.4%, Mashinoimpex: 16.72%, Ericsson
Business Networks AB: 15.20%, Ericsson Nikola Tesla: 13.68%.

Sales in 2001 increased by 9.39% compared to 2000 and amounted to 85,340,000 Rubles. Net 2001
profits amounted to 1,636,000 Rubles.

e OJSC Moscow Long-Distance Telephone Exchange No. 9 ("MMTS-9") was registered on 13
July 1994, The charter fund of its founders totals 12,903 Rubles and is distributed as follows: OJSC
Rostelecom: 36.86%, Russian Federation Ministry of State Property: 38%, individuals: 25.14%.

In 2001, the income of OJSC Moscow Long-Distance Telephone Exchange No. 9 was 104,143,000
Rubles — 27.74% more than in 2000. Net profits amounted to 23,705,000 Rubles — 53.56% more than in
2000. Dividends amounting to 479,060 Rubles were received on the settlement account of OJSC
Rostelecom.

e LLC Arkhangelsk City Telephone Network ("AGTS") is the operator of the local general
purpose network. LLC Arkhangelsk City Telephone Network was established on 11 May 1994 with a charter
capital of 300,000 Rubles. Participants in the company are: OJSC Artelecomn with 28%, OJSC Rostelecom
with 17%, the Municipal Property Fund with 6%, CJSC Infotelecom with 7%, TOO Arkhangelsk TV
Company with 7%, CISC ArkhangelskGAZavtotekhobsluzhivaniye with 15%, OJSC Solombalsky Pulp
Plant with 16%, and individuals with 4%.

As a result of its financial and business activities in 2001, the company's earnings from the sale of
products, work and services increased by 19.04% and amounted to 75,064,000 Rubles.

» CJSC Teleport TP was registered on 9 April 1992 with a charter capital of 2,000 Rubles. CISC
Teleport TP's shareholders are OJSC Rostelecom with 44%, JV Technopark with 25%, and Technocom with
31%.

As a result of its financial and business activities in 2001, the company's earnings from the sale of
products, work and services increased by 21.09% and amounted to 930,976,000 Rubles.

¢ LLC STsS Sovintel is a joint venture with a 50-percent share of foreign (US) capital; it was
registered on 2 August 1990.

As a result of its activities in 2001, the company's earnings from the sale of work and services
amounted to 3,522,980,000 Rubles. Income increased by 27.56% compared to 2000. Net profits for the
reporting period exceeded the 2000 net profit level by 60.61% and amounted to 948,038,000 Rubles.
Dividends amounting to 49,878,000 Rubles were received on the settlement account of OJSC Rostelecom.

* OJSC Moscow Cellular Communications ("MSS") was established on 29 January 1992 with a
charter capital of 1,250,000 Rubles. OJSC MCC operates in the NMT — 450 standard. The following are the
shareholders of OJSC MCC: OJSC Rostelecom with 23.5%, OJSC Moscow City Telephone Network with
23.5%, RTDC with 22.0%, Millicom International Holding with 20.0%, and the State Specialized Design
Institute with 8.0%. Earnings from the sales in 2001 amounted to 1,139,052,000 Rubles, which was 19.68%
less than in 2000.

e Supplementary Liability Company Sovtelecom was registered on 5 November 1997. The charter
fund of SLC Sovtelecom is 357,800 hryvnias. The founders are: OJSC Rostelecom with 30%, LLC
Informtech with 58%, and the Yalta City Council's Property Management Department with 12%.
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As a results of activities in 2001, earnings from the sale of work and services amounted to 2,281,000
hryvnias. Income increased by 26.84% compared to 2000. Net profits over the reporting period exceeded the
2000 level by 90.99% and amounted to 61,500 hryvnias.

e CJSC Telecom-Center was registered on 15 February 1994. The charter fund is 10,000 Rubles.
The shares of the Founders are as follows: OJSC Rostelecom: 45.00%, individuals: 50.75%, 4.25% is
recorded in the balance sheet of CJSC Telecom Center.

As a results of activities, earnings from the sale of work and services in 2001 amounted to
124,198,000 Rubles, a 7.51-percent increase over 2000. Net profits decreased by 50.27% and amounted to
15,401,000 Rubles. Out of the 2000 net profits, 1,071,000 Rubles of dividends were paid to OJSC
Rostelecom,; the 2001 payment was 2,295,000 Rubles.

o LLC Tver Telecom was established in 1998 with a charter capital of 193,984 Rubles. The
participatory shares of the founders are as follows: OJSC Rostelecom: 15%, OJSC Elektrosvyaz of Tver
Region: 26%, CISC RTC-Leasing: 1%, CB Alpari: 13%, CJSC Tver Cellular Communications: 25%, CJSC
Teleservice: 10%, and individuals: 10%.

As a result of its financial and business activities in 2001, earnings from the sale of products, work
and services amounted to 89,599,000 Rubles — 15.48% less than in 2000. Net profits also decreased by
57.00% and amounted to 11,495,000 Rubles. _

e CJSC Globalstar Space Telecommunications (GlobalTel) was established by OJSC Rostelecom
and Globalstar with a charter capital of 10,000,000 Rubles. The share of OJSC Rostelecom in the charter
capital of CJSC GlobalTel is'51% and that of Globalstar, 49%.

In the latter half of 2000 the company began to provide communication services to customers.
Despite the considerable increase of earnings — 171,972,000 Rubles, due to the growth of the number of
subscribers by 4,281%, net profits are negative due to the insufficiently high costs of communication
services and amount to 356,316,000 Rubles.

¢ CJSC WestBalt Telecom was established in 1992 to provide local, long-distance and international
communication and data transmission services. The charter capital is 40,512,000 Rubles. The Company's
shareholders: OJSC Rostelecom with 10%, OJSC Elektrosvyaz of Kaliningrad Region with 28%, CJSC
Balticom with 13%, and OJSC Balticom Mobile with 49%. As a results of activities in 2001, earnings from
the sale of work and services decreased by 14.65% and amounted to 61,515,000 Rubles.

e CJSC Transport Digital Networks was registered on 23 October 1995 with the Administration of
Odintsovsky District of Moscow Region. Charter capital: 100,000 Rubles. The CISC Transport Digital

Networks' shareholders are: OJSC Rostelecom with 15%, individuals with 49.5%, and 35.5% is recorded in
~ the balance sheet of the company.

As a results of activities in 2001, earnings from the sale of work and services increased by 20.05%
compared to 2000 and amounted to 13,942,000 Rubles. Net profits rose by 778.16% and amounted to
2,801,000 Rubles.

e CJSC TV-Inform was registered on 20 October 1992 with the Moscow Registration Chamber.
The charter capital is 1,000 Rubles. The shareholders of CJISC TV-Inform are: OJSC Rostelecom with
10.5%, CJSC Panorama Innovation Company with 21%, GTsRT with 10.5%, TTC Ostankino with 10%, and
individuals with 48%.

Earnings from the sale of work and services in 2001 amounted to 3,903,000 Rubles —a 20.17-percent
increase over 2000.

6.4. Information on Major Commercial and Non-Commercial Organizations in which the
Company Participates.
OJSC Rostelecom does not participate in holding companies or financial and industrial groups.

6.5. Dynamics of Accounts Receivable and Accounts Payable

Table No. 11
"Ne {Name of indicators Measuring 1998 1999 2000 2001
units
1 :Total accounts receivable, including thou. bl.
4,180,068 6,700,753 7,516,897 7,250,612
- long-term thou. rbl 29,775 1,629,404 1,653,879 834,879
- short-term thou. tbl 4,150,293 5,071,349 5,863,018 6,415,733
% of gross earnings % 46.8 44.1 44.6 319
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% of gross earnings % 2.1 9.82 33 2.9

3 Total accounts payable, including thou. rbl

16,046,728 24,234,524 15,525,527 13,383,203

- long-term thou. rbl 8,714,445 18,951,950 9,739,604 7,796,449
- short-term thou. rbl 7,332,283 5,282,574 5,785,923 5,586,754
% of gross eamnings % 179.6 159.4 92.0 69.6

4 iOverdue accounts payable thou. rbl 1,873 265,692 - -
% of gross eamings % 0.02 1.75 - -

5 |Gross earnings thou. rbl 8,933,472 15,207,065 16,870,215 19,229,816

the Company of Undistributed Profits for 2001."

6.6. Information on the Coverage of Previous Years' Losses
Data on the coverage of previous years' losses is presented in Table No. 17, "Report on the Use by

6.6. Dynamics of Major Indicators of Network Development

6.7.
Table No. 12
Indicators Measuring 1998 1999 2000 2001
I. | Increment of length
of long-distance telephone channels
total min ch./km 102.3 192.7 40.25 404
including
digital channels min ch./km 101.6 192.7 40.25 39.96
2. | Increment of basic telephone sets
total thou. items 0.728 1.083 5.999 0.328
including
- CTEs; thou. items 0.728 1.083 5.999 0.328
- RTEs thou. items - - - -
3. | Increment of outgoing automatic ALDTESs,
total channels 10,744 12,157 11,019 2,136
including
zone communications channels - 154 2,944 330
6.8. Dynamics of Analytical Indicators of Financial Condition
Table No. 13
Name of indicator 1998 1999 2000 2001
1. Book profit yield - 23.11% 17.99% 30.15%
2. Autonomy ratio 0.44 0.36 0.35 0.44
3. Absolute liquidity ratio 0.16 0.38 0.13 0.24
4. Current liquidity ratio 1.02 2.18 1.40 1.23
5. Operating assets sufficiency ratio -1.15 -1.20 -1.17 -0.54
6.9. Dynamics of Social Indicators
Table No. 14
Indicators (form 1-t) Measuring 1998 1999 2000 2001
units
1. Average listed number of employees (less part-time workers and
outsiders) person 35,201 35,969 36,017 35,189
2. Average monthly salary per employee Rubles 2,026 3,083 4,083 4,662
3. Average monthly income per employee Rubles 2,104 3,159 | 4,173 4825
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6.10.  Dynamics of Major Indicators of the Efficiency of the Company's Activities
Table No. 15
Ne | Name of indicator Measuring units 1998 1999 2000 2001
1. | Profits per emplovee thousand Rubles - 100.9 66.0 124.8
2. i Number of lines per employee item - - - -
3. I Production cost per unit Rbl./per 100 Rbi. 69.0 57.8 72.0 70.8
4. 1 Share of salaries in earnings % 9.1 8.9 9.5 9.9
6.11. Information on Net Company Assets as of 01/01/2002
Table No. 16
1. Amount of net assets (thousand Rubles) 16,708,503
2. Charter capital (thousand Rubles) 2,429
3. Reserve Fund (thousand Rubles) 364
4. Net Assets to Charter Capital Ratio (entry [/entry 2) 6 879
5. Net Assets to Charter Capital and Reserve Fund Ratio (entry /(entry 2+entry 3)) 5982
Over the reporting period, net assets increased by 2,529,403,000 Rubles or 15.14%.
6.12. Dynamics of Dividend Payments on Company Shares ( per Share)
Table No. 17
1998 * 1999 2000 2001**
Type of securiies amount | % of par amount % of par amount % of par | amount (rbl) % of par
(rbl) value (rbl) value (rbh) value value
1. Common shares - 0.1645 6,580 0.1634 6,536 0.2144961 8,579
2. Type A preferred - 0.8093 32,372 0.4243 16,972 0.9195237 36,780
shares

Comments to Table:
* Dividends for 1998 were not paid.
** Amount of dividends proposed by the Board of Directors (Supervisory Board) of the Company for

approval by the general meeting of shareholders.
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7.1.Report on the Use of Undistributed 2001 Profits by the Company

Table No. 19
2001
Ne Name of indicator Measuring Approved by Actually accrued (spent*)
units general meeting |out of undistributed profits for
of shareholders previous years
ldle balance of undistributed profits thousand 1,921,488 1,921,488
Rubles
| 2 3 4 5
Uses of distributable profits:
1 |Accumulation Fund, total thousand 110,000 49,511
Rubles
% of total distributable profits % 5.72 2.6
Including:
A [to finance capital expenditures for production purposes (including
participatory shares) thousand 110,000 49511
Rubles
B |other costs of creating new fixed assets
C |To pay interest on long-term loans from banks and equipment suppliers
2 |Social fund, total thousand - -
Rubles
% of total distributable profits % - -
3 |Consumption fund, total thousand 222,097 222,097
Rubles
% of total distributable profits % 11.56 11.56
including:
dividend payment funds thousand 222,097 222,097
Rubles
% of total distributable profits Yo 11.56 11.56
to maintain social facilities thousand - -
Rubles
% of total distributable profits % - -
4 |Profit sharing fund (dividend fund) thousand - -
' Rubles
% of total distributable profits Y - -
S |Reserve Fund, total thousand 364 364
Rubles
% of total distributable profits Yo 0.018 -
6 |Specialized employee stock participation fund thousand - -
Rubles
% of total distributable profits % - -
7 |Working asset replenishment costs (to repay long-term ioans from
banks and equipment suppliers -- total thousand - -
Rubles
% of total distributable profits %o - -
8 |Other costs, total thousand 1,589,027 1,509,591
Rubles
% of total distributable profits % 82.70 78.56
Including:
A |to pay interest on long-term loans from banks and equipment
suppliers, total thousand 100 100
Rubles
B [Charity thousand - -
Rubles
C {for use as contributions to charter capital of other organizations thousand
Rubles - -
K |other costs (decode; actual use to be reflected accordingly in entry thousand 1,588,977 1,509,491
Sor6) Rubles
TOTAL: thousand 1,921,488 139,925
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Rubles

| I

il

Note:

* Entry 5 re: indicators 1,2,3,4,5,6 and 7 reflects the use of undistributed profits (i.e., amount used to form funds in quantities
approved by general meeting of shareholders), not actual use of funds for economic incentives

7.2. Principal Uses by the Company of Undistributed (Net) Profits in 2002

Table No. 20
Name of indicators Meas. unit. 2001 2002
NuNe Approved by
general meeting of Report Plan
shareholders
1 2 3 4 5 6
Undistributed profits - total (ind.2 "for reference"+entry thousand
470 of form | of balance sheet ) Rubles 1,921,488 1,921,488 2,372.818
Principal directions of distribution of profits:
1. To cover:
(a) Losses for the previous years thousand 1,588,927 1,509,591 1,047,048
Rubles
including:
- costs of previous years not covered by sources of thousand 1,114,843 1,114,843 1,047,048
financing Rubles
(b) Loss in the fiscal year thousand - - -
Rubles
2. To form the reserve fund thousand 364 364 364
Rubles
% of net profits for 2001 % 0.014 0.014 - 0.016
% of total distributable profits % 0.018 0.018 0.015
3. To form employees' specialized stock participation fund | thousand
(if provided for under constituent documents) Rubles - - -
% of tatal distributable profits % - - -
4, To pay dividends thousand 222,097 222,097 379,592
Rubles
% of net profits for 2001 % 8.81 8.81 17.00
% of total distributable profits % 11.56 11.56 16.00
5. Funds used by Company as financial security for
production development (including share participation), thousand 110,000 49,511 -
total Rubles
% of total distributable profits % 5.72 2.6 -
Including:
- share participation thousand - - -
Rubles
6. Balance of undistributed profits thousand 100 139,925 945,814
Rubles
including:
- replenishment of operating assets thousand - - X
Rubles
7 For reference
Costs of specific assistance to OJSC Rostelecom thousand - 3,554 -
employees affected by the spring flood in 2001 Rubles
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For reference:

Table No. 21
NoNe Meas. | As per 2001
Name of indicator units balance
sheet
I. |Undistributed profits for the previous years (entry 460 of form lof balance sheet) thousand | 338,077
Rubles
Including:
a) | -used as a source of financing for production development (entry 051column 6 form 3 of balance sheet- | thousand 49,511
entry 411 column 6 form 5 of balance sheet-entry 5 "¢") Rubles
b) | -used to replenish operating assets on the basis of decisions of the meeting of shareholders in 2000 and| thousand -
2001 Rubles
c) | -amount of additional evaluation of deactivated and re-evaluated fixed assets carried over from additional| thousand 148,641
capital Rubles
2. {Undistributed profits for the previous years to be distributed in 2002 (entry 1 —entry 1"a"-entry 1"b"-entry| thousand | 139,925
1"¢™) ' Rubles
3. |Undistributed profits for the fiscal year (entry 470 form 1of balance sheet) thousand | 2,232,893
Rubles
4. |Aggregate losses - total (entry 465 + entry 475 form 1 of balance sheet) thousand | 1,047,412
Rubles
Including:
(a) Uncovered losses for the previous years thousand | 1,047,412
Rubles
Including: .
Costs not covered by sources of financing thousand | 1,047,412
Rubles
(b) Uncovered loss for the fiscal year thousand -
Rubles
Prospective sources to cover above losses - total thousand | 1,047,412
Rubles
Including:
(a) |Undistributed profits for the previous years thousand | 139,925
Rubles
Including:
Undistributed profits for the previous years as per the amount of additional evaluation of deactivated and| thousand -
re-evaluated fixed assets carried over from additional capital Rubles
(b) [Reserve fund thousand 364
Rubles
(c) |Undistributed profits for the fiscal year 2001 thousand | 907,123
Rubles
(d) |Added capital (less amounts of increment of property value as per re-evaluation) -
5. |Social facilities fund: thousand’ -
Rubles
(a) |Amount of social facilities fund carried over from account 88, "Social Facilities Fund" subaccount, to| thousand -
account 88, "Undistributed Profits for the Previous Years" subaccount Rubles
(b) |Value of social facilities acquired following the Company's privatization thousand -
Rubles
(c) |Unused amount of social facilities fund (entry 5"a"-entry 5"b") thousand -
Rubles

Attachment 3

Opinion of the Independent Auditor

- to the Shareholders on the Accounting Statements of OJSC Rostelecom

for year ended on 31 December 2001

We have carried out the audit of the accounting statements of OJSC Rostelecom for the year
ended on 31 December 2001. These statements were prepared by the executive body of OJSC
Rostelecom in accordance with the Federal Law No.129-FZ "On Accounting”, dated 21 November
1996, and the “Regulations on Accounting and Reporting in the Russian Federation”, approved by the
Order No.34n of the Russian Federation Ministry of Finance on 29 July 1998. The accounting
statements prepared in accordance with the Federal Law No.129-FZ "On Accounting"”, dated 21
November 1996, and the “Regulations on Accounting and Reporting in the Russian Federation”,
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approved by the Order No.34n of the Russian Federation Ministry of Finance, dated 29 July 1998,
significantly differ from statements prepared in accordance with international accounting standards.

Preparation of these statements is the responsibility of the executive body of OJSC Rostelecom.
Our responsibility is to express an opinion on the accuracy of the statements in all material respects
based on the conducted audit.

The audit of the accounting statements of OJSC Rostelecom for reporting periods prior to 2001
was conducted by a different auditor whose opinion of the accuracy of the accounting statements of
OJSC Rostelecom for the year ended on 31 December 2000 was expressed in the conditionally positive
auditor's opinion, dated 28 April 2001. The scope of work performed by us did not include inspection
of the accounting statements of OJSC Rostelecom for the periods preceding the year ended on 31
December 2001.

We carried out the audit in accordance with Federal Law No.119-FZ "On Auditing", dated 7
August 2001, and the Auditing Rules (Standards) approved by the Auditing Commission with the
President of the Russian Federation. We planned and performed our audit to obtain reasonable
assurance that the accounting statements have been prepared in accordance with the Federal Law
No.129-FZ "On Accounting", dated 21 November 1996, and the “Regulations on Accounting and
Reporting in the Russian Federation” approved by the Order No.34n of the Russian Federation
Ministry of Finance, dated 29 July 1998. Our audit included selective examination of the data
supporting the amounts and explanations set forth in the accounting statements. We believe that our
audit provides a reasonable basis for our opinion with respect to the accuracy of the statements.

In the course of our audit of the accounting statements of QJSC Rostelecom we could not obtain
confirmation whether the procedure for recording the accounting of operations, connected with
external economic activity of the company, conforms with the economic essence of such operations. If
the procedure for recording the above operations does not correspond to their economic nature, the
effect of adjustment of the figures in accounting statements might be significant. At present, OJSC
Rostelecom is revising and adjusting the procedure for reflecting the company's transactions related to
external-economic activity.

In the process of auditing the accounting statements of OJSC Rostelecom, we discovered the
presence of unidentified amounts related to objects under construction which constitute expenses
incurred prior to 2001. In this respect, we could not obtain sufficient information to form an opinion
concerning the accuracy of the amount recorded in line 130, "Objects Under Construction," of the
balance sheet. Currently Rostelecom is in the process of inventorying and collecting documentation in
order to verify the amount recorded in line 130, "Objects under Construction", of the balance sheet.

In our opinion, leaving aside any corrections which may be deemed necessary if sufficient
confirmation is obtained with respect to the circumstances specified in Sections 5 and 6, the
accounting statements attached to this Opinion are accurate, i.e., reflecting in all material respects the
assets and liabilities of OJSC Rostelecom as of 31 December 2001 and the financial results of its
activity for the year ended on 31 December 2001 in accordance with the Federal Law No0.129-FZ "On
Accounting”, dated 21 November 1996, and the “Regulations on Accounting and Reporting in the
Russian Federation” approved by the Order No.34n of the Russian Federation Ministry of Finance,
dated 29 July 1998.

Partner Balashov Vadim Alexandrovich
Auditor Golkova Tatyana Georgievna
20 March 2002
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Attachment No. 4
OPINION
of the Auditing Commission on the Results of Review
of the Annual Accounting Statements of OJSC Rostelecom

25 March 2002 The City of Moscow

Based on the Regulations on the Auditing Commission of the open joint stock company Rostelecom, the
Auditing Commission of OJSC Rostelecom comprised of;

¢ D.A Milovantsev

e K.V.Belyayev

e [ A. Smirnova
has carried out the audit of the annual accounting statements for year 2001.
The audit was conducted from 11 till 15 May 2002.
Full firm name of the Company: Open Joint Stock Company Long-distance and International
Telecommunications "Rostelecom".
Legal address: 5 Delegatskaya Street, Moscow 103091. Address of location: 14, 1® Tverskaya-
Yamskaya Street, Moscow 125047,
Date of state registration of the Company: 23 September 1993. Registration number: 021.833.

This review (audit) has stated the following:

The audit included selective examination of the data supporting the figures and explanations set forth
in the accounting statements. In the opinion of the Auditing Commission, the conducted review provides
reasonable grounds to express an opinion on the accuracy of such statements.

It has been determined in the course of the examination that the Company in its business activity is
guided by the provisions of the Civil Code of the Russian Federation, the Tax Code of the Russian
Federation and other legal acts of the Russian Federation.

The accounting statements were prepared in accordance with the requirements stipulated by
“Regulations on Accounting and Reporting” approved by the Order No.34n of Russian Federation
Ministry of Finance, dated 29 July 1998, Order No.43n of the Russian Federation Ministry of Finance
"On the Approval of the Accounting Regulations on Accounting in an Organization”, dated 06 July 1999
(PBU 4/99) and Order No.60n of the Russian Federation Ministry of Finance “On Methodological
Recommendations regarding the Procedure for the Preparation of Records of Corporate Accounting”,
dated 28 June 2000 (with amendments and additions).

The Auditing Commission did not find any material violation of the established procedure of

accounting and preparation of accounting statements which could significantly affect the accuracy of the
accounting statements,
The accounting statements of OJSC Rostelecom present a full and objective information on financial and
business operations and results of the activity required for operational management and administration
and for the use by investors, suppliers, customers, creditors, tax, financial and banking authorities and
other interested organizations and entities.

Opinion

In the opinion of the members of the Auditing Commission the accounting statements prepared reflect
the assets and liabilities of the company as of 01 January 2002 and the financial results of its activity for
the year of 2001 pursuant to the requirements stipulated by the normative acts of the Ministry of Finance
of the Russian Federation (orders No.34n, dated 29 July 1998, No.43n, dated 06 July 1999 and No.60n,
dated 28 June 2000, with amendments and additions).

Chairman of the Auditing Commission Milovantsev D.A.

Member of the Auditing Commission Belyayev K.V.

Secretary of the Auditing Commission Smimova LA.
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Attachment No. 5

MAJOR INDICATORS OF OJSC ROSTELECOM
ANNUAL RUSSIAN ACCOUNTING STATEMENTS

Major 2001 Balance Sheet Indicators

Table No. 18
Entry | As of beginning of | As of end of the
code the reporting reporting period
period
) 2 3 4
I. NONOPERATING ASSETS 110 698,804 23
Intangible assets (04, 05) .
Fixed assets (01, 02, 03), 120 23,611,585 19,543,286
Unfinished construction (07,08,16,61) 130 2,701,445 2,950,952
Profitable investments in tangible valuables (03), 135 - -
Long-term financial investments  (06,82) 140 921,199 1,053,469
Other nonoperating assets 150 - -
Total for section 1 190 27,933,033 23,547,730
1
ASSET Entry | As of beginning of | As of end of the
code the reporting reporting period
period
1 2 3 4
IHL.OPERATING ASSETS 210 778,962 1,174,566
Inventory
Value-added tax on acquired valuables (19) 220 2,570,207 2,337,482
Accounts receivable (payments expected in more than 12 months after the 230 1,653,879 834,879
reporting date)
Accounts receivable (payments expected within 12 months after the reporting date)| 240 5,683,018 6,415,733
Short-term financial investments (56, 58, 82), 250 57,856 1,129,842
Cash funds 260 1,077,841 1,534,000
Other operating assets 270 - -
Total for section II 290 11,821,763 13,426,502
BALANCE (sum of entries 190+290) ! T 300 39 754 796 36974 232
LIABILITIES Entry | As of beginning of | As of end of the
code the reporting reporting period
‘ period
! 2 3 4
IIl. CAPITAL AND RESERVES Charter 410 2,429 2,429
capital (85)
Added capital (87) 420 14,155,624 14,543,988
Reserve capital (86) 430 364 364
Social facilities fund (88) 440 809,256 228,629
Undistributed profits for the previous years (88) 460 175,661 338,077
Uncovered losses for the previous years (88) 465 (1,047,412) (1,047,412)
Undistributed profits for the fiscal year (88) 470 X 2,232,893
Uncovered losses for the fiscal year (88) 475 X
Total for section 111 490 14,095,922 16,298,968
1V. LONG-TERM OBLIGATIONS Loans and 510 7,016,990 1,542,528
credits (92, 95),
Other long-term obligations 520 9,739,604 7,796,449
Tatal for section IV 590 16,756,594 9,338,977
V. SHORT-TERM OBLIGATIONS Loans and 610 2,438,167 5,319,106
credits (90,94),
Accounts payable 620 5,785,923 5,586,754
Overdue income payments to members (founders) (75) 630 223,967 20,492
Future income (83) 640 454,223 409,935
Reserves for future costs (89) 650 - -
Other short-term obligations 660 - -
Total for section V 690 8,902,280 11,336,287
BALANCE (sum of entries 490+590+690) 700 39,754,796 36,974,232
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Table No. 18

Name of indicator Entry code | For the reporting For analogous
period period of last year

1 2 3 4
I. Usual activities income and costs 010 19,229,816 16,870,215
Net earnings from sales of goods, products, work, services (less value-added
tax, excise taxes and similar mandatory payments
Production costs of goods, products, work and services sold 020 (11,901,700) (10,351,822)
Gross profits 029 7,328,116 6,518,393
Commercial costs 030 (170,262) (172,501)
Managerial costs 040 (1,545,675) 1,533,441
Sales profits (losses) (entries 010 -020 -030 -040) 050 5,612,179 4,812,451
11. Operational income and costs 060 92,679 43,796
Interest to be received
Interest to be paid 070 (676,725) (1,129,425)
Income from participation in other organizations 080 82,824 54,182
Other operational income 090 4,346,343 2,630,628
Other operational costs 100 (5,182,137) (2,992,941)
III. Income and costs unrelated to sales 120 1,135,317 1,557,528
Income unrelated to sales
Costs unrelated to sales 130 (1,304,857) (2,806,736)
Profit (loss) before taxes (entries 050+060-070+080+090-100+120-130) 140 4,105,623 2,169,483
Profit tax and other similar mandatory payments 150 (1,871,390) (1,361,723)
Usual activities profit (loss) 160 2,234,233 807,760
1V. Extraordinary income and costs Extraordinary income 170 - -
Extraordinary costs 180 (1,340) -
Net profits (undistributed profits (loss) for the reporting period) (entries 190 2,232,893 807,760

160+170-180) _
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Attachment 6

Approved

by the General Shareholders Meeting
of OAO Rostelecom

on___ 2002

Minutes #__ dated 2002

Chairman, General Shareholders Meeting

REGULATIONS
on the General Shareholders Meeting
of the Open Joint Stock Company
Long-Distance and International Telecommunications ROSTELECOM

Restated

Moscow 2002

1. GENERAL PROVISIONS

1.1. These Regulations on the General Shareholders Meeting (hereinafter, these "Regulations") shall, in accordance with the Russian
Federation Civil Code, the Federal Law "On Joint Stock Companies” and the Company Charter, determine the procedure for the convocation,
conduct and documentation of results of the General Shareholders Meeting and other matters related to the preparation and holding of the
annual and extraordinary general shareholders meetings.

1.2. The General Shareholders Meeting shall be the highest management authority of the Company.

1.3. The Company shall annually hold the annual General Shareholders Meeting.

At the annual General Sharcholders Meeting, the following matters shall be determined:

election of the Board of Directors of the Company;

election of the Auditing Commission of the Company;

approval of the external auditor of the Company;

approval of annual reports, annual accounting statements, including the profit and loss statement/s (profit and loss accounts) of the
Company, and distribution of profits, including payment (declaration) of dividends, and losses of the Company upon the results of the fiscal
year;

election of the General Director of the Company upon the expiry of his/her powers; and

other matters within the competence of the General Shareholders Meeting, if they were included in the agenda in accordance with
procedure established by applicable law and the Company Charter.

1.4. General shareholders meetings convened in addition to the annual meeting shall be extraordinary.

An extraordinary General Shareholders Meeting shall be held upon the decision of the Board of Directors on its own initiative or at
the request of the Auditing Commission of the Company, the external auditor of the Company or a shareholder/s holding at least 10 percent of
the Company's voting shares as of the date of the request, in accordance with the procedure stated in the Company Charter and these
Regulations.

1.5. The General Shareholders Meeting may be held in the form of:

a meeting, i.e., collective presence of shareholders to discuss agenda items and decide on matters put to voting;

absentee voting (by ballot).
A General Shareholders Meeting with an agenda including the election of the Board of Directors of the Company, election of the

Auditing Commission of the Company, approval of the external auditor of the Company, approval of annual reports and annual accounting
statements, including profit and loss statement/s (profit and loss accounts) of the Company, and matters concerning distribution of profits,
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2. TERMS FOR CONDUCTING THE GENERAL SHAREHOLDERS MEETING

2.1. The annual General Shareholders Meeting shall be held no sooner than four months and no later than six months from the end
of each fiscal year.

2.2. An extraordinary General Shareholders Meeting convened at the request of the Auditing Commission of the Company, the
external auditor of the Company or a shareholder/s holding at least 10 percent of the Company's voting shares shall be held within forty (40)
calendar days from the moment the request for the calling of an extraordinary General Shareholders Meeting is submitted.

2.3. An extraordinary General Shareholders Meeting convened at the request of the Auditing Commission of the Company, the
external auditor of the Company or a shareholder/s holding at least 10 percent of the Company's voting shares and with an agenda including
election of the members of the Board of Directors of the Company shall be held within seventy (70) calendar days from the moment the request
for the calling of an extraordinary General Shareholders Meeting is submitted.

2.4, In the event the number of members of the Board of Directors of the Company becomes smaller than the number constituting a
quorum for sessions of the Board of Directors of the Company, the extraordinary General Shareholders Meeting convened by decision of the
Board of Directors of the Company on its own initiative to decide on the election of the Board of Directors of the Company shall be held within
seventy (70) calendar days from the moment the Board of Directors of the Company decides to hold such a meeting.

2.5. Except in cases specified in Sections 2.3 and 2.4 hereof, an extraordinary General Shareholders Meeting convened by decision
of the Board of Directors of the Company on its own initiative to decide on any matters within the competence of the General Shareholders
Meeting, including

- early termination of the powers of the Board of Directors of the Company and election of a Board of Directors of the
Company (where the number of the members of the Board of Directors of the Company at least matches the quorum for holding sessions of the
Board of Directors of the Company);

- election of a Board of Directors of the Company (where the Board of Directors was not elected for any reason)

shall be held on a date determined by the Board of Directors of the Company with due regard for the requirements of applicable
legislation and the Company Charter.

3. PREPARATION FOR HOLDING A GENERAL SHAREHOLDERS MEETING
3.1. The preparation for holding a General Shareholders Meeting shall be carried out by the Board of Directors.

The Board of Directors shall also be obliged to have an extraordinary General Shareholders Meeting prepared and convened where,
in accordance with the Federal Law "On Joint Stock Companies” and the Company Charter, the General Shareholders Meeting is convened
other than on the initiative of the Board of Directors.

3.2. When preparing to hold a General Shareholders Meeting, the Board of Directors of the Company shall determine:
- the form in which the General Shareholders Meeting is to be held;

- the date, location and time of the General Shareholders Meeting and the mailing address to which filled-out ballots may be
returned or, in the event the General Shareholders Meeting is to be held in the form of absentee voting, the final date of acceptance of voting
ballots and the mailing address to which filled-out ballots are to be returned;

- the date on which the list of persons entitled to participate in the General Shareholders Meeting is to be drawn up;
- the agenda of the General Shareholders Meeting, including the language of the agenda items;
- the procedure for notifying the shareholders on the General Shareholders Meeting;

- the list of information (materials) to be provided to the shareholders in preparation for the General Shareholders Meeting and
the manner in which such information is to be provided; and

- the form and wording of the voting ballot.
The Board of Directors shall also decide on other matters related to the preparation for holding a General Shareholders Meeting.

3.3. The Board of Directors shall include in the agenda of the General Shareholders Meeting items proposed by shareholders in line
with the requirements of the Federal Law "On Joint Stock Companies,” the Company Charter and these Regulations, which are within the
competence of the General Shareholders Meeting.



In addition to the items proposed by shareholders for inclusion in the agenda of the annual General Shareholders Meeting or in the
absence of such proposals the Board of Directors shall have the right to include items and relevant draft resolutions in the agenda at its
discretion.

In the event no candidates are proposed by shareholders for formation of the relevant body of the Company, or the number of such
proposed candidates is insufficient, the Board of Directors of the Company shall have the right, at its discretion, to include in the list of
candidacies candidates whose number may.not exceed the numerical composition of the relevant body of the Company.

3.4. A proposal for the inclusion of items in the agenda of the annual General Shareholders Meeting or for nomination of candidates
to the Board of Directors, the Auditing Commission or the position of General Director of the Company or a request for the calling of an
extraordinary General Shareholders Meeting shall be submitted in writing and signed by the submitting shareholder/s or by the person/s
requesting the calling of an extraordinary General Shareholders Meeting.

If a proposal for inclusion of an item in the agenda of the General Shareholders Meeting or for nomination of candidates to the Board
of Directors, the Auditing Commission or the position of General Director of the Company or a request to convene an extraordinary General
Shareholders Meeting specifies that it is submitted by several shareholders (persons) but such proposal or request is signed by only some of
them, it shall be deemed submitted by the shareholder/s or person/s who signed it.

3.5. If a-proposal for inclusion of items in the agenda of the General Shareholders Meeting or for the nomination of candidates or a
request for the convocation of an extraordinary General Shareholders Meeting specifies that it is signed by a shareholder's representative, the
proposal (request) shall be accompanied by a notarized copy of the power of attorney or other evidence of the representative's powers. In the
event the power of attorney is subdelegated, the proposal (request) shall be accompanied both by a notarized copy of the subdelegating power
of attomney and a notarized copy of the original power of attorney.

3.6. Each proposal (request) submitted shall be considered by the Board of Directors separately. If one and the same item
(candidate) is contained in several proposals, the votes of the shareholders who signed the different proposals (requests) shall not be totaled. In
order for a proposal (candidate) to be included in the agenda of the meeting, at least one proposal containing such item (candidate) or request
shall be signed by a shareholder/s holding a sufficient number of voting shares.

3.7. The number of candidates for the Board of Directors, the Auditing Commission or the position of General Director of the
Company may not exceed the numerical composition of such bodies determined in the Company Charter.

If a proposal specifies more candidates than the numerical composition of such bodies of the Company determined in the Company
Charter, the Board of Directors shall consider the number of candidates matching the numerical composition of the relevant body determined in
the Company Charter. The candidates first stated in the proposal on the nomination of candidates shall be taken into account in such cases.

Those submitting a proposal on the nomination of candidates shall specify the following information about the candidates in the
proposal:

- full name;

- date of birth;

- information on education (name of educational institution; specialization); and

- position with the principal employer as of the date of submission of the proposal.

A proposal on the nomination of candidates shall be accompanied by the candidate's written consent to run for the relevant office.
In the event a candidate nominates himself/herself, consent in writing shall be deemed to have been received.

4. NOTIFICATION ON THE GENERAL SHAREHOLDERS MEETING

4.1. Notification on the General Shareholders Meeting shall be made no later than thirty (30) calendar days.

In the event the items of the proposed agenda of an extraordinary General Shareholders Meeting include the election of the Board of
Directors of the Company, notification on such extraordinary General Shareholders Meeting shall be made no later than fifty (50) calendar days
prior to the date of the meeting.

Notification on the General Sharcholders Meeting shall be made in the form provided by applicable legistation of the Russian
Federation and the Company Charter, in the procedure determined by the Board of Directors of the Company.

4.2. Notification on the General Shareholders Meeting shall specify the following:
- full official name and location of the Company;

- form in which the General Shareholders Meeting is to be held (meeting or absentee voting);




returned or. in the event the General Shareholders Meeting is to be held in the form of absentee voting. the final date of acceptance of voting
ballots and the mailing address to which filled-out ballots are 10 be returned;

- the time of the beginning of registration of the persons (their representatives) participating in the General Shareholders
Meeting:

- the date for the formation of the list of persons entitled to participate in the General Shareholders Meeting:
- the wording of the agenda items for the General Shareholders Meeting;

- the procedure to be followed by the representatives of the persons entitled to participate in the General Shareholders Meeting
to evidence their powers;

- the procedure for the review of the information (materials) to be provided in preparation for the General Shareholders
Meeting and the address/es where such information may be reviewed in accardance with the Company Charter.

4.3. Notification of the shareholders on a General Shareholders Meeting with an agenda containing items the voting on which may
lead to the right to claim redemption of shares by the Company shall contain the following information, in addition to the information specified
in Section 4.2 hereof:

- information on the right of shareholders holding voting Company shares to claim redemption by the Company of their shares
if they vote against adoption of the decision or do not participate in the voting on such items; and

- the share redemption price and procedure.

In the event the agenda includes items the voting on which, in accordance with the Federal Law "On Joint Stock Companies," may
lead to the right to claim redemption of shares by the Company, the shareholders shall also be provided with a special form of the written
request for the Company to perform redemption of such shareholders’ shares.

In the event one of the agenda items is reduction of the charter capital through acquiring part of placed shares in order to reduce their
total number, the shareholder shall also be provided with a special form of the written application on the sale of such shareholders’ shares to the
Company.

4.4. Notification of the shareholders on an extraordinary General Shareholders Meeting with an agenda including election of
members of the Board of Directars of the Company shall, in addition to the information specified in Section 4.2 hereof, also contain
information on the procedure and terms for the nomination of candidates to the Board of Directors of the Company by shareholders holding, in
total, at least two percent of the Company's voting shares.

4.5. In addition to the information specified in Sections 4.2 — 4.4 hereof, notification on the General Shareholders Meeting may
contain other information on the procedure of shareholders' participation in the General Shareholders Meeting.

4.6. Notification shall be sent to a shareholder at the address specified in the shareholders’ register.

4.7. At the request of a shareholder or a shareholder's authorized representative the Company shall provide them with copies of the
documents provided for under federal law and the Company Charter.

4.8. At the request of persons included in the list of persons entitled to participate in the General Shareholders Meeting and holding
at least one (1) percent of the votes, the Company shall provide such persons with the list of persons entitled to participate in the General
Shareholders Meeting for review in accordance with the procedure established for the review of the materials to be provided to persons entitled
to participate in the General Shareholders Meeting.

5. PROCEDURE FOR SHAREHOLDERS' PARTICIPATION IN THE GENERAL SHAREHOLDERS MEETING;
QUORUM OF THE GENERAL SHAREHOLDERS MEETING; RECONVENED GENERAL SHAREHOLDERS MEETING

5.1. A shareholder holding the Company's voting shares shall participate in the General Shareholders Meeting either in person or
through his/her representative. A shareholder shall have the right at any time to replace his/her representative at the General Shareholders
Meeting or to participate in the General Shareholders Meeting in person. Should a shareholder have several representatives, the powers of
attorney issued to such representatives shall clearly differentiate the powers of each representative, including the number of shares held by the
shareholder and empowering each representative to vote on agenda items of the General Shareholders Meeting.

A shareholder holding the Company's non-voting shares shall have the right to attend General Shareholders Meetings conducted in
the form of a meeting.

5.2. A shareholder's representative at the General Shareholders Meeting shall act in accordance with the powers based, among other
things, on a written power of attorney. The power of attorney to vote at the General Shareholders Meeting shall contain information about the
representative (full name of an individual (name and organizational and legal form of a legal entity), place of residence or location, passport
data of an individual (information on the state registration of a legal entity)).



The head of a corporate shareholder may participate in the General Shareholders Meeting without a power of attorney. based on
documents evidencing his/her powers as a person entitled to act on behalf of such organization without a power of attorney {protocol, minutes.
order of appointment, etc.) and his/her personal ID.

A shareholder (shareholder's representative) shall only be admitted to participate in the General Shareholders Meeting under the
condition that such shareholder is included in the list of persons entitled to participate in the General Shareholders Meeting.

In the event an evident error is discovered in the list of persons entitled to participate in the General Shareholders Meeting, the
shareholder (shareholder's representative) shall be allowed to participate in the General Shareholders Meeting even if such shareholder was not
included in the list. Evident error in the list of persons entitled to participate in the General Shareholders Meeting shall be determined by an
Inconsistency between the list and the data contained in the register of shareholders of the Company as of the date the list of persons entitled to
participate in the General Shareholders Meeting is drawn up and by documents evidencing, in the procedure established by law, the fact of
holding of voting Company shares by the shareholder as of the date the list of persons entitled to participate in the General Shareholders
Meeting is drawn up.

5.3. The General Shareholders Meeting is entitled (has a quorum) to adopt decisions if shareholders holding, in total, more than one-
half of the votes of the Company's placed voting shares, participated in such General Shareholders Meeting.

Shareholders registered for participation and shareholders whose ballots were received no later than two days prior to the date of the
General Shareholders Meeting shall be deemed to have participated in the General Shareholders Meeting. Shareholders whose ballots were
received prior to the final ballot acceptance date shall be deemed to have participated in a General Shareholders Meeting held in the form of
absentee voting.

5.4. In the absence of a quorum for the annual General Shareholders Meeting the Board of Directors shall announce the date for a
reconvened Genera! Shareholders Meeting with the same agenda.

In the absence of a quorum for an extraordinary General Shareholders Meeting the Board of Directors shall have the right to
announce the date for a reconvened General Shareholders Meeting with the same agenda.

A reconvened General Shareholders Meeting is entitled (has a quorum) to adopt decisions if shareholders holding, in total, at least
thirty (30) percent of the Company's placed voting shares participated in such General Shareholders Meeting, with due regard for the distinctive
aspects of determining quorum established hereunder and under the Company Charter.

Notification on a reconvened General Shareholders Meeting shall be given and voting ballots shall be sent (handed in) no later than
thirty (30) calendar days prior to the date of the reconvened General Shareholders Meeting,

In the event a reconvened General Shareholders Meeting is held within less than forty (40) calendar days of the adjourned General
Shareholders Meeting, persons entitled to participate in the General Shareholders Meeting shall be determined in accordance with the list of
persons entitled to participate in the adjourned General Shareholders Meeting.

6. VOTING GROUPS AT THE GENERAL SHAREHOLDERS MEETING

6.1. In the event the agenda of a General Shareholders Meeting includes items to be voted on by different groups of voters, the
quorum for adopting decisions on these items shall be determined separately. The absence of a quorum for adopting a decision on items to be
voted on by one group of voters shall not prevent adopting a decision on items on which other groups of voters are to vote and for which there
is a quorum.

6.2. Matters within the competence of the General Shareholders Meeting for which the voters shall be determined separately shall
include the following:

1) election of the members of the Auditing Commission and early termination of their powers;
) adoption of decisions to approve transactions in which one has an interest;

3) release of a person which, on its own or jointly with its affiliates, has acquired 30 or more percent of the Company’s placed
ordinary shares from the obligation to acquire shares from other shareholders of the Company;

@ reorganization of the Company;

) liquidation of the Company, appointment of the liquidation commission and approval of the interim and final liquidation
balance sheets;

(6) introduction of amendments and additions to the Company Charter limiting the rights of shareholders holding preferred
shares of a certain type, including the determination or increase of the amount of dividends and/or liquidation value payable on the preferred
shares of the. preceding priority and granting to the shareholders holding preferred shares of other types of preferences in the priority of
dividend and/or share liquidation value payment.

6.3. The right to vote at the General Shareholders Meeting on the matter specified in Section 6.2.1 hereof is granted to shareholders
holding Company shares which vote on all matters within the competence of the General Shareholders Meeting with the exception of members
of the Board of Directors of the Company or persons holding positions in the management bodies of the Company.
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holding Company shares which vote on all matters within the competence of the General Shareholders Meeting and having no interest in the
transaction.

6.5. The right to vote at the General Shareholders Meeting on the matter specified in Section 6.2.3 hereof is granted to shareholders
holding Company shares which vote on all matters within the competence of the General Shareholders Meeting with the exception of the
person that has, on its own, acquired 30 or more percent of the Company's placed ordinary shares and its affiliates.

6.6. The right to vote at the General Shareholders Meeting on the matters specified in Sections 6.2.4 and 6.2.5 hereof is granted 10
shareholders holding the Company's ordinary shares and to shareholders holding the Company's preferred shares of each type.

6.7. The right to vote at the General Shareholders Meeting on the matter specified in Section 6.2.6 hereof is granted to shareholders
holding the Company's ordinary shares voting on all matters within the competence of the General Shareholders Meeting and 1o shareholders
holding the Company's preferred shares of each limited rights type.

6.8. A General Shareholders Meeting is entitled (has a quorum) to adopt a decision on the matter specified in Section 6.2.1 hereof if
the shareholders specified in Section 6.3 hereof and holding, in total, more than one-half of the votes of the Company's placed voting shares
held by the shareholders specified in Section 6.3 hereof participated in such General Shareholders Meeting.

A General Shareholders Meeting is entitled (has a quorum) to adopt a decision on the matter specified in Section 6.2.2 hereof if the
shareholders specified in Section 6.4 hereof and holding, in total, more than one-half of the votes of the Company's placed voting shares held
by the shareholders specified in Section 6.4 hereof participated in such General Shareholders Meeting.

A General Shareholders Meeting is entitled (has a quorum) to adopt a decision on the matter specified in Section 6.2.3 hereof if the
shareholders specified in Section 6.5 hereof and holding, in total, more than one-half of the votes of the Company's placed voting shares held
by the shareholders specified in Section 6.5 hereof participated in such General Shareholders Meeting.

A General Shareholders Meeting is entitled (has a quorum) to adopt a decision on the matters specified in Sections 6.2.4 and 6.2.5
hereof if the shareholders specified in Section 6.6 hereof and holding, in total, more than one-half of the votes of the Company's placed voting
shares held by the shareholders specified in Section 6.6 hereof participated in such General Shareholders Meeting.

A General Shareholders Meeting is entitled (has a quorum) to adopt a decision on the matter specified in Section 6.2.6 hereof if:

shareholders holding Company shares voting on all matters within the competence of the General Shareholders Meeting and holding,
in total, more than one-half of the votes of the Company's placed shares voting on all matters within the competence of the General
Shareholders Meeting; and

shareholders holding the Company'’s preferred shares of each limited rights type and holding, in total, more than one-half of the votes
of the Company's preferred shares of each limited rights type

participated in such General Shareholders Meeting.
7. BODIES FORMED TO HOLD A GENERAL SHAREHOLDERS MEETING

7.1. The General Sharcholders Meeting shall be chaired by the General Director of the Company unless the Board of Director
decides otherwise. The Chairman of the General Shareholders Meeting shall ensure that the General Shareholders Meeting is conducted in
compliance with these Regulations.

7.2. In order to keep the minutes of the General Shareholders Meeting, the Chairman of the General Shareholders Meeting shall
appoint a Secretary (Secretariat) of the General Shareholders Meeting.

7.3. The Chairman may decide to form a Presidium of the General Shareholders Meeting for participation in the conduct of the
General Shareholders Meeting,.

7.4. In the event the number of shareholders of the Company exceeds 500, the functions of the Company's Counting Commission
shall be performed by the Registrar of the Company.

The Counting Commission (Registrar of the Company) shall verify the powers of and register persons participating in the General
Shareholders Meeting, determine the quorum of the General Shareholders Meeting, clarify matters arising in connection with the exercise by
shareholders (their representatives) of voting rights at the general meeting, clarify the voting procedure on matters put to voting, ensure the
observation of the established voting procedure and the rights of shareholders to participate in voting, count the votes, sum up the voting
results, draw up the protocol of the voting results and submit voting ballots to the archives.

8. PROCEDURE FOR HOLDING THE GENERAL SHAREHOLDERS MEETING AND VOTING ON THE AGENDA ITEMS
OF THE GENERAL SHAREHOLDERS MEETING HELD IN THE FORM OF A MEETING TO DISCUSS THE ITEMS OF THE AGENDA
AND TAKE DECISIONS ON THE MATTERS PUT TO VOTING.

8.1. The persons included in the list of persons entitled to participate in the General Shareholders Meeting (their repr_esentalives)
shall be registered for the purposes of participation in the General Shareholders Meeting, except for the persons (their representatives) whose
voting ballots were received no later than two days prior to the date of holding the meeting.
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The persons entitled to participate in the General Shareholders Meeting (their representatives) whose voting ballots were received no
later than two days prior to the date of holding the General Shareholders Meeting, have the right to attend the general meeting. Such persons
shall not be registered and given voting ballots.

8.2 The time of commencement of the registration of persons (their representatives) to be registered in accordance with Section 8.1
of this Regulations, shall be determined by the Board of Directors of the Company when determining the warding of notification to
shareholders on holding of the General Sharehoiders Meeting.

When determining the time of registration, the account shall be taken of the number of persons entitled to participate in the General
Shareholders Meeting which are included in the relevant list. Registration shall be conducted by the Counting Commission (Registrar of the
Company) at the location of the General Shareholders Meeting or at another address specified in the notification on the General Shareholders
Meeting made to the shareholders.

If the time allotted for registration is not sufficient to register all those wishing to participate in the meeting, the Counting
Commission (Registrar of the Company) shall so notify the Chairman of the General Sharcholders Meeting. The Chairman of the meeting may
decide to extend the registration deadline. In the event the extended registration deadline causes the General Shareholders Meeting to begin
later than the time specified in the notification on the meeting, the actual time at which the General Shareholders Meeting begins shall be
specified in the minutes of the General Shareholders Meeting.

8.3. The General Shareholders Meeting shall be announced as opened (to be conducted) if the meeting is quorate at least with
respect to one item of the agenda of the meeting at the moment of the beginning thereof.

Upon the opening of the General Shareholders Meeting the persons entitled to participate in the meeting (their representatives) which
were not registered for the purposes of participation in the General Shareholders Meeting as of the moment of its beginning, may be registered
at any time until the term for voting on the items of agenda determined in accordance with Section 8.11 of this Regulation has expired.

84 In the event there is no quorum on any of the agenda items as of the moment the General Shareholders Mceting is to
begin, the Chairman of the Counting Commission or the Company Registrar shall so notify the Chairman of the General Shareholders Meeting.
The Chairman of the General Shareholders Meeting shall decide on the period of adjournment of the beginning of the General Shareholders
Meeting. The beginning of the General Shareholders Meeting may not be adjourned for more than two (2) hours.

In the event the beginning of the General Shareholders Meeting is adjourned, the minutes of the General Shareholders Meeting shall
reflect the actual time of the beginning of the General Shareholders Meeting.

. 8.5 Matters shall be considered and voted on at the General Shareholders Meeting in the order determined in accordance with
their numbers as the items of the approved agenda.

The order in which the matters are to be considered may be changed by decision of the Chairman of the meeting.

8.6 Discussion of items of the agenda of the General Shareholders Meeting shall consist of the provision to the persons
participating in and attending the meeting of information on the agenda items and of the provision to them (if required) of clarifications on
agenda items and on the information furnished to them.

Items of the agenda of the General Shareholders Meeting shall be discussed in the in accordance with the procedure determined by
Section 8 hereof,

8.7. Persons (their representatives) participating in the General Shareholders Meeting shall receive information on the agenda
items under discussion in the form of reports (statements) delivered by

- the speakers appointed and announced by the Chairman of the meeting;

- persons (their representatives) who participate in the meeting and have announced their intention to provide additional
information on agenda items. Such announcements shall be submitted in writing to the Chairman of the General Shareholders Meeting prior to
the commencement of the consideration of the relevant agenda item. The announcement shall specify the name of the person, the wording of
the agenda item to be reported on, the time required for the speech and the number of votes to be cast by such person on the agenda item under
discussion.

The time limit for the speeches shall be determined by the Chairman of the meeting.

8.8. Each person (representative) taking part in the meeting shall have the right to request clarifications on any agenda item and the
information presented from the Chairman of the meeting or the person/s presenting such information. Such request shall be submitted in writing
to the Chairman of the General Shareholders Meeting prior to the commencement of consideration of the next agenda item. The request shall
specify the name of the person participating in the meeting and the number of votes to be cast by such person on the agenda item under
discussion.

8.9. The necessity for breaks during the General Shareholders Meeting and their duration shall be determined by the Chairman of the
meeting.

No break in the General Shareholders Meeting may be announced during the discussion of an agenda item.
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opportunity to vote on agenda items at any time from the moment of their registration to the expiry of the voting period determined pursuant to
Section 8.11 hereof.

8.11 Following the discussion of the last item of the agenda of the General Shareholders Meeting, the Chairman of the meeting
shall additionally allot no more than thirty (30) minutes for voting on the items of the agenda of the meeting.

S.12. Persons registered to participate in the General Shareholders Meeting and holding, in total, at least ten (10) percent of the
Company's shares voting on all matters within the competence of the General Shareholders Meeting shall have the right to submit proposals on
the voting on procedural matters of the General Shareholders Meeting.

Proposals for voting on such matters shall be submitted to the Chairman of the meeting in writing and signed by those submitting
such proposals. Such proposals shall specify the wording of the matter, the motives for submission, the full name of the shareholder and
information on the number and category of the Company shares held by such shareholder.

8.13. Prior to the consideration of agenda items the Chairman shall have the right to decide on the following matters, including:
- approval of speakers and co-speakers on agenda items;

- determination of the time limit for the speakers (co-speakers) and those participating in disputes;

- determination of the number of persons to participate in disputes;

- granting of the right to repeatedly participate in disputes;

- decisions on the presence of invitees at the General Shareholders Meeting, including specialists, experts, representatives of
government bodies and of the mass media;

- adoption of decisions on audio/video taping; and
- adoption of decisions on other aspects of procedure of the general meeting.

In the course of his/her work the Chairman of the meeting shall have the right at any time to change the limit of time allowed to the
speakers (co-speakers) and those participating in the disputes; to increase the number of those participating in the disputes and to decide on
other organizational matters.

9. VOTING BALLOTS
9.1 Agenda items of the General Shareholders Meeting shall only be voted on by voting ballots.

The voting ballot shall be given or handed in against signature to each person specified in the list of persons entitled to participate in
the General Shareholders Meeting by the deadline determined in the Company Charter. Voting ballots shall be sent by registered mail to the
address specified in the shareholders' register. At the General Shareholders Meeting, except for a General Shareholders Meeting conducted in
the form of absentee voting, persons included in the list of persons entitled to participate in the General Shareholders Meeting (or their
representatives) shall have the right to participate in such meeting or to submit their fitled-out ballots to the Company. In the determination of
the quorum and the voting results, votes represented by voting ballots received by the Company no later than two days prior to the General
Shareholders Meeting shall betaken into account.

9.2. When counting the votes, the votes shall be counted for items, where the voter has selected only one of the possible voting
options. Voting ballots filled out in violation of the above requirement shall be deemed invalid and the votes on the items contained therein
shall not be counted.

In the event a voting ballot contains several items put to voting, failure to meet the above requirement with respect to one or more
items shall not entail the invalidation of the ballot as a whole.

In the event of a cumulative vote the number of votes of each shareholder shall be multiplied by the number of persons to be elected
to the Board of Directors of the Company in accordance with the Company Charter, and the shareholder shall have the right to cast the votes so
produced in favor of one candidate or to distribute them among two or more candidates.

9.3. In the event the quorum for adopting decisions on the items of agenda of the General Shareholders Meeting is determined
separately the votes represented by ballots received from persons not entitled to vote on certain agenda items shall be disregarded in the
determination of the quorum and the results of voting on such items.

If such persons are entitled to vote on other agenda items of the General Shareholders Meeting the votes represented by the ballols
received from such persons on other agenda items of the General Shareholders Meeting shall be counted in the determination of the quorum
and the results of voting on such items.

9.4. The composition of the voters on agenda items of the General Shareholders Meeting shall be determined as of the date the list of
persons entitled to participate in the General Shareholders Meeting is drawn up.
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10.1. Upon the voting results the Counting Commission (Registrar of the Company) shall draw up and sign a protocol of the voting
results. The protocol of the voting results shall be drawn up within fifteen (15} days of the closure of the General Sharehoiders Meeting or the
final ballot acceptance date in the event the General Shareholders Meeting is held in the form of absentee voting.

10.2. Following the drawing up of the protocol of the voting results and the execution of the minutes of the General Sharehoiders
Meeting, the voting ballots shall be sealed by the Counting Commission (Registrar of the Company} and submitted to the Company archives for
safe-keeping.

10.3. The protocol of the results of the vote shall be attached to the minutes of the General Shareholders Meeting.

10.4. Decisions adopted by the General Shareholders Meeting and the voting results shall be announced at the General Shareholders
Meeting at which the vote was held or shall be communicated to the persons on the list of persons entitled to participate in the General
Shareholders Meeting within ten (10) days of the date on which the protocol of the voting results is drawn up in the form of a report on the
voting results in accordance with the procedure provided for the making notification on the General Shareholders Meeting.

10.5. The minutes of the General Shareholders Meeting shall be drawn up within fifteen (15) days of the closure of the General

Shareholders Meeting in at least two copies. Both copies shall be signed by the Chairman of the General Shareholders Meeting and by the
Secretary (head of the Secretariat) of the General Shareholders Meeting.

10.6. The minutes of the General Shareholders Meeting shall specify the following:

- location and time of the General Shareholders Meeting;

- total number of votes held by the shareholders holding the Company's voting shares;

- number of votes held by the shareholders taking part in the meeting;

- the Chairman (Presidium) of the meeting, the Secretary (Secretariat) of the meeting and the agenda of the meeting.

The minutes of the General Shareholders Meeting shall contain the main provisions of the statements made, the matters put to voting,
the voting results and the decisions adopted by the meeting.

11. COSTS OF PREPARING AND CONDUCTING THE GENERAL SHAREHOLDERS MEETING

11.1. The Management Board of the Company shall draw up and approve a list of costs involved in the preparation for and conduct
of the annua! and an extraordinary General Shareholders Meeting held upon the decision of the Board of Directors on its own initiative or at
the request of the Auditing Commission of the Company, the external auditor of the Company and shareholder/s holding at least 10 percent of
the Company's voting shares as of the date of the request.

11.2. In the event no decision is made within the period determined by the Board of Directors of the Company for the convocation
of an extraordinary General Shareholders Meeting or it is decided not to convene one and an extraordinary General Shareholders Meeting is
convened by those requesting it and the General Shareholders Meeting decides that the costs of preparing for and conducting the General
Shareholders Meeting are to be reimbursed by the Company, only those costs incurred by the bodies and persons authorized to convene and
conduct such extraordinary General Shareholders Meeting shall be reimbursed, which are confirmed by the documents.

12. PROCEDURE FOR APPROVYING, AMENDING AND ADDING TO THESE REGULATIONS

12.1. These Regulations shall be approved at the General Sharcholders Meeting by a majority of votes of the shareholders holding
the Company's voting shares and taking part in the meeting.

12.2. Additions and amendments to these Regulations may be introduced by the General Shareholders Meeting by a majority of
votes of the shareholders holding the Company's voting shares and taking part in the meeting.

12.3. If, as a result of a change of Russian Federation legislation or the Company Charter certain provisions hereof conﬂi‘cl with
such law or the Company Charter, such provisions shall be invalid, and pending amendments to these Regulations one shall be guided by
applicable Russian Federation legislation and the Company Charter.
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Artachment No. 7

APPROVED

by the General Shareholders’ Meeting

of OJSC Rostelecom on 2002
Minutes No. ___dated 2002

Chairman of the General Shareholders' Meeting

REGULATIONS
ON THE BOARD OF DIRECTORS OF
THE OPEN JOINT STOCK COMPANY LONG-DISTANCE AND INTERNATIONAL TELECOMMUNICATIONS
"ROSTELECOM"
New edition No. 2

Moscow 2002
1. GENERAL PROVISIONS

1.1.  These Regulations on the Board of Directors (the "Regulations") shall, in accordance with the Civil Code of the Russian Federation,
the Federal Law "On Joint Stock Companies” and the Charter of the Company, determine the proceeding for convocation and
holding of meetings of the Board of Directors and amount and the manner of payment of remuneration and compensation to
members of the Board of Directors of the Company.

1.2.  The Board of Directors is the collegial management body of the Company which carries out general management of its activities
except the matters relegated by federal laws and the Charter of the Company to the competence of the general shareholders' meeting
of the Company.

2. PURPOSES AND PRINCIPLES OF OPERATION OF THE BOARD OF DIRECTORS

2.1.  The purposes of the operation of the Board of Directors shall be obtaining maximum profits and increasing the assets of the
Company, protecting the rights and legitimate interests of the shareholders and providing the completeness, accuracy and
objectiveness of public information on the Company.

2.2, Inorder to accomplish its purposes the Board of Directors shall follow the following principles:

- decision-making on the basis of reliable information on activities of the Company;

- exclusion of restrictions of the rights of shareholders to participate in the management of activities of the Company and to
receive dividends and information on the Company;

- assuring a balance of interests of different groups of shareholders and making by the Board of Directors decisions in maximally
objective manner in the interests of all the shareholders of the Company.

2.3.  Any irremovable ambiguity of norms, stipulated in the normative legal and other acts shall be interpreted by the Board of Directors
to extend the rights and legitimate interests of the shareholders.

3. THE MANNER OF EXERCISING OF RIGHTS AND PERFORMANCE OF DUTIES BY A MEMBER OF THE BOARD OF
DIRECTORS
3.1. A member of the Board of Directors shall have the right:
- to request, from the officers of the Company any information on the activities of the Company and the documents specified by
Article 89 of the Federal Law "On Joint Stock Companies" in the manner stipulated by this Regulations;
- 1o receive remuneration for the performance of his or her services and compensation of expenses related to the performance of
the functions of a member of the Board of Directors of the Company in the instances and in the amounts stipulated herein;
- to demand his or her dissenting opinion on items of agenda and decisions taken to be recorded in the minutes of the meeting of
the Board of Directors.
3.2. A member of the Board of Directors shall:
- be loyal to the Company, i.e., refrain from using his or her position in the Company in the interests of other persons;
- act within the framework of his or her rights in accordance with the purposes and principles of operation of the Board of
Directors;
- act reasonably and in good faith with respect to the Company's affairs;
- not disclose confidential information on the activities of the Company known to him or her;
- initiate meetings of or absentee voting by the Board of Directors to decide urgent matters;
- participate in decision-making of the Board of Directors by voting on items of agenda of its meetings or by absentee voting;
- make reasoned decisions having reviewed all necessary information (materials);
- evaluate risks and adverse consequences in course of decision-making;
- notify in time the Company that he or she is affiliated or that there are changes in the grounds for his or her affiliation;
- notify the Board of Directors of proposed transactions in which he/she may be deemed interested; and
- not establish or participate in organizations competing with the Company except where this has been permitted by a majority of
the independent directors of the Board of Directors or by the shareholders holding a majority of the common shares in the
Company.
3.3.  The activities of a member of the Board of Directors shall be continuous and shall not be limited to participation in decision-making
of the Board of Directors.
3.4. The Company shall, at the oral or written request of a member of the Board of Directors, provide him or her with access to the
information and documents stipulated in Section 3.1 hereof.
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from the moment such request was made or within another period agreed upon with the member of the Board of Directors who had
made such request.
The Company shall, at the request of a member of the Board of Directors, provide him or she with copies of the required documents.

4.  CHAIRMAN OF THE BOARD OF DIRECTORS
The Chairman of the Board of Directors shall be elected by and from among the members of the Board of Directors by a majority of
votes of the members of the Board of Directors participating in the first meeting following their election by the general shareholders'
meeting of the Company.
The person performing the functions of the one-person executive body of the Company may not be the Chairman of the Board of
Directors at the same time.
The Board of Directors may re-clect the Chairman of the Board of Directors at any time.
The members of the Board of Directors shall have the right to elect a Deputy Chairman. In the absence of the Chairman of the Board
of Directors of the Company, all of his or her functions (including the right to sign documents) shall be performed by Deputy
Chairman and, in the absence of the latter by one of the members of the Board of Directors by decision of the Board of Directors of
the Company made by a majority of votes of its members participating in the meeting.
The Chairman of the Board of Directors shall organize the work of the Board of Directors, convene and chair its meetings, organize
absentee voting and the keeping of minutes at meetings of the Board of Directors.
The Chairman of the Board of Directors may not delegate his or her functions to another person.

5. SECRETARY OF THE BOARD OF DIRECTORS

The Secretary of the Board of Directors shall be appointed by a majority of votes of the members of the Board of Directors
participating in the first meeting following their election by the general shareholders' meeting of the Company.
The Board of Directors may at any time dismiss the Secretary of the Board of Directors and appoint a new Secretary of the Board of
Directors.
In the absence of the Secretary of the Board of Directors, his or her functions shall be performed by another person by decision made
by a majority of votes of the Board of Directors members participating the meeting.
The Secretary of the Board of Directors shall have the right:
- to request from officers of the Company information and documents necessary for the preparation of materials on the issues of
agenda of meetings of the Board of Directors;
- to receive remuneration for the performance of his or her duties and compensation of expenses related to the performance of the
functions of the Secretary of the Board of Directors.
The Secretary of the Board of Directors shall:
- keep and draw up minutes of meetings and absentee votes of the Board of Directors;
- record and keep incoming documentation and copies of outgoing documentation of the Board of Directors;
- notify members of the Board of Directors on the meetings (absentee votes) of the Board of Directors in the manner and within
the time stipulated herein;
- send to the members of the Board of Directars the materials necessary for consideration of the issues of agenda of meetings
(absentee votes) of the Board of Directors in the manner and within the time frame stipulated herein;
- make extracts from minutes of meetings and absentee votings of the Board of Directors; and
- perform other functions as provided herein.
The Secretary of the Board of Directors shall be paid remuneration for the performance of his or her functions and compensation of
expenses related to the performance of the functions of the Secretary of the Board of Directors.
The amounts of remuneration and compensation payable to the Secretary of the Board of Directors, the manner of their calculation,
the sources, the order and the payment period shall be determined by decision of the Board of Directors.

6. MEETINGS OF THE BOARD OF DIRECTORS

A decision of the Board of Directors may be taken at a meeting or by an absentee voting.

The meetings of the Board of Directors shall be held regularly in accordance with the work schedule approved by the meeting of the
Board of Directors, but not less than every three months. If required, the Board of Directors shall consider issues that are not included
in the work schedute.

Meeting of the Board of Directors to be held to decide on the issues in relation to preparing to and holding the annual general
meeting of shareholders shall be held not later than 1 (one) month upon the occurrence of the deadline for submission of annual
accounting statements and in order to consider draft annual reports, annual balance sheet, including profit and loss account of the
Company, distribution of its profit and loss based on the results of the financial year and the report of the external auditor of the
Company. '

A meeting (absentee voting) of the Board of Directors shall be convened (initiated) by the Chairman of the Board of Directors on his
or her own initiative, at the request of a member of the Board of Directors, the Audit Commiltee, the external auditor of the Company
or the one-person executive body or collegial management body of the Company or at the request of a shareholder (shareholders)
holding in aggregate not less than two (2) percent of the Company's voting shares.

The request to convene a meeting of the Board of Directors shall contain the following information:

- name of the person initiating the convocation or the name of the body or the legal entity making the request;

- if the request for convocation is submitted by a shareholder, it shall include the number and category (type) of his or her shares;

- the manner of making of a decision (at a meeting or by an absentee voting);

- the date of the meeting or, in the event of an absentee voting, the final date for collecting of written opinions of the members of
the Board of Directors on the agenda items;

- agenda of the meeting (of the absentee voting);

- list of information (materials) to be furnished to the members of the Board of Directors for the meeting;

- if the proposals on behalf of a shareholder are signed by his or her authorized representative, the proposal of agenda items shall
be accompanied by a notarized copy of the power of attorney or other evidence of the powers of the representative (minutes of
election as a person entitled to represent a shareholder which is a legal entity without a power of attorney).

In addition, the request to convene a meeting of the Board of Directors may contain the following information:
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6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

- time and location of the meeting (in case of a meeting):

- draft resolutions on the agenda items; and

- other information at the discretion of the party initiating the convocation of the meeting.
The Chairman of the Board of Directors may not refuse to convene a meeting (initiate an absentee voting) except in cases where:

- the request to convene a meeting (hold an absentee vote) does not comply with the Charter of the Company or this Regulations:

- the initiating person has no right to request the convocation of a meeting (holding an absentee vote) of the Board of Directors.
The Chairman of the Board of Directors shall consider a submitted request for the convocation of a meeting (initiation of an absentee
voting) of the Board of Directors and send 1o the initiating person notification of the taken decision not later than three (3) days from
the date the decision has been made.
In the event the Chairman of the Board of Directors satisfies with the request for the convocation of a meeting (absentee voting) the
Chairman of the Board of Directors shall have the right to change the form of the decision-making by the Board of Directors and add
to the agenda of the meeting (absentee voting).
Meetings of the Board of Directors may not consider matters not specified in the notification of the meeting of the Board of Directors
unless it is so decided unanimously by all of the members of the Board of Directors present at the meeting.
Proposals of the Chairman of the Board of Directors, members of the Board of Directors, the Audit Committee or the General
Director on the composition of the agenda of the meeting (absentee voting) of the Board of Directors shall be delivered to the
Secretary of the Board of Directors not less than thirty (30) days prior to the date of its holding except as provided for in paragraphs
two and three of Section 6.8 hereof.
Notification of the convocation of the meeting of the Board of Directors executed essentially in the form of Annex ! hereto shall be
delivered to each member of the Board of Directors together with the necessary materials not less than fourteen (14) days prior to the
date of the meeting.
If a meeting of the Board of Directors required to be held sooner in accordance with the current legislation the period for the
delivering the notification with necessary materials shall be reduced.
Such period may also be reduced if any issues are required to be settled urgently provided that none of the members of the Board of
Directors objects.
The first (organizational) meeting of the Board of Directors shall be held without prior notification on the date of the general
shareholders' meeting which has elected the Board of Directors to decide the issues of election the Chairman, the Deputy Chairman
and the Secretary of the Board of Directors.
If the agenda includes an issue on the budget of the Company (including its approval, adjustment and results of its performance),
notification of the meeting of the Board of Directors together with the necessary materials shall be send to the members of the Board
of Directors not later than twenty (20) days prior to the date of the meeting (the final date for collecting of written opinions of the
members of the Board of Directors on agenda items).
Notification of a meeting shall be sent to the members of the Board of Directors in writing or in any other form convenient to them
(including mail, telegraph, teletype, telephone, e-mail or other type of communication).
Notification of a meeting shall specify the address to which the members of the Board of Directors may send their written opinions.
Should it become impossible to hold a meeting of the Board of Directors at the venue or time notified to the members of the Board of
Directors, the meeting with the planned agenda may be held at another location or at another time.
All the members of the Board of Directors shall be notified of a change of location or the time of the meeting of the Board of
Directors sufficiently in advance for the members of the Board of Directors to be able to arrive to the meeting. Notification of such
changes shall be sent to the members of the Board of Directors in any form guaranteeing receipt of such notification by a member of
the Board of Directors at his or her residential or mailing address.
In course of the making of decisions by the Board of Directors, the members of the Board of Directors who are present at the meeting
shall express their opinion on the issues of the agenda by voting.
If a member of the Board of Directors cannot attend a meeting in person and if a meeting is held by an absentee voting, the member
of the Board of Directors shall express his or her opinion on the issues of the agenda in writing.
If the written opinion of a member of the Board of Directors contains his or her vote on all or a number of the issues of the agenda, it
shall be counted in determining of the quorum and the voting results.
A written opinion shall be submitted by a member of the Board of Directors prior to the meeting of the Board of Directors or, if the
meeting is held in the form of the absentee voting, by the final date for the collection of written opinions from members of the Board
of Directors.
The Chairman shall announce the written opinion of a member of the Board of Directors who is absent from the meeting prior to the
commencement of voting on the agenda item with respect to which such opinion is submitted.
In the event of an absentee voting the Secretary of the Board of Directors shall, on the basis of the written opinions received from the
members of the Board of Directors in the form of signatures affixed to questionnaires or other written evidence of expression of will
of the members of the Board of Directors (facsimile message, telegram, etc.), draw up the minutes of the absentee vote within three
business days of the final date for collecting of written opinions from the members of the Board of Directors.
If the received written opinion contains a proposal of a draft resolution materially different from that proposed by the party initiating
the meeting, the Secretary of the Board of Directors shall, prior to the drawing up of the minutes, bring such opinion to information
of the other members of the Board of Directors opinion and suggest that they express their opinion by voting in writing or in any
other form convenient for them (by mail, telegraph, teletype, telephone, e-mail or other means of communication).
If a member of the Board of Directors, having voted on the originally proposed draft resolution, fails to communicate his or her
opinion on the draft resolution subsequently proposed by a member of the Board of Directors, his vote shall be counted as “against”
in course of counting votes on the relevant agenda item.
When issues of a meeting of the Board of Directors are decided each member of the Board of Directors shall have one vote.
A member of the Board of Directors may not delegate his or her voting right to another person, including another member of the
Board of Directors.
In the event of a tie vote the Chairman of the Board of Directors shall have the deciding vote.
The Secretary of the Board of Directors shall keep the minutes of a meeting of the Board of Directors.
The minutes of a meeting (absentee voting) of the Board of Directors shall be drawn up within three (3) business days of the date of
the meeting (final day for the collecting of written opinions in the event of an absentee voting).
The minutes of a meeting shall specify:

- location, date and time or, in the event of an absentee voting, the place where the minutes are drawn up and the final date for

collecting of written opinions of the members of the Board of Directors;
- persons who were present at the meeting (in case of meeting);
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- agenda of the meeting;
- issues put to a vote and the voting results; and
- taken decisions.
The minutes of a meeting of the Board of Directors shall be signed by the Chairman of the meeting and by the Secretary of the Board
of Directors.
In case of an absentee voting, the minutes of the meeting of the Board of Directors shall be signed by the Chairman of the Board of
Directors and the Secretary of the Board of Directors.
If the written opinions received from members of the Board of Directors are taken into account in determining of the quorum and the
voting results, such written opinions shall be attached to the minutes.

6.14. The Company shall keep the minutes of meetings of the Board of Directors at the location of its executive body in the order and
during the periods determined by the federal executive body for the securities market. If such period is not determined, the Company
shall keep the minutes of the meetings of the Board of Directors permanently.

The Company shall provide the members of the Board of Directors, the Audit Committee, the external auditor of the Company and in
the manner stipulated by current legislation the shareholders of the Company with access to minutes of the meetings of the Board of
Directors.

6.15. In the event where a decision is made in accordance with the Charter of the Company by a three-quarters majority or unanimously by
all the members of the Board of Directors without taking into account the votes of dismissed members of the Board of Directors,
dismissed members of the Board of Directors shall be indicated in the Charter of the Company.

7. REMUNERATION OF MEMBERS OF THE BOARD OF DIRECTORS AND COMPENSATION OF EXPENSES RELATED

TO THE PERFORMANCE OF THEIR DUTIES

7.1.  Members of the Board of Directors shall, while in office, receive remuneration and compensation of expenses related to their
performance of the functions of members of the Board of Directors.

7.2.  The Company shall, in order to remunerate members of the Board of Directors, establish a fund for the remuneration of members of
the Board of Directors, which is formed by allocation three tenths (0.3) of one percent of the Company's net profits.

The amount of personal remuneration shall be proposed by the Chairman of the Board of Directors depending on the amount and
intensity of the work performed by a member of the Board of Directors.

A decision on the amount of personal remuneration of a member of the Board of Directors shall be made at a meeting of the Board of
Directors by a simple majority of votes of the members of the Board of Directors who are present at the meeting. The member of the
Board of Directors who is interested in the result of a decision to be made shall not participate in the voting.

Those members of the Board of Directors who are governmental officials shall act without compensation.

The amount of remuneration to be paid to Chairman of the Board of Directors shall exceed the amount of remuneration to a member
of the Board of Directors, established in accordance with this Article 7.2 at least 30 per cent.

The members of the Board of Directors shall be insured at the expense of the Company against accidents.

7.3.  Members of the Board of Directors may not receive remuneration or compensation of expenses for the performance of their duties in
any kind or manner for making of decisions by the Board of Directors or other bodies of the Company, or also for the exercise of
their rights and performance of their duties as members of the Board of Directors, other than remuneration and compensation of
expenses received in accordance with this Regulations or by the decision of the general shareholders' meeting.

8. PROCEEDINGS FOR APPROVAL OF AND INTRODUCING AMENDMENTS AND ADDITIONS TO THE
REGULATIONS

8.1.  These Regulations shall be approved at the general shareholders' meeting by a majority of votes of the shareholders holding the
voting shares in the Company and participating in the meeting.

8.2.  The Regulations may be amended by the general shareholders' meeting by a majority of votes of the shareholders holding the voting
shares in the Company and participating in the meeting.

8.3.  If, as aresult of a change of the legislation of the Russian Federation or the Charter of the Company, certain norms of these
Regulations will not be in compliance with such changes, such norms shall no longer be in force and before amendments to these
Regulations are made the members of the Board of Directors shail follow applicable legal acts of the Russian Federation and the
Charter of the Company.

Annex 1

to the Regulations on the Board of Directors

NOTIFICATION
of the Meeting of the Board of Directors

Dear Mr./Ms. [name of the member of the Board of Directors or his or her authorized representative]

You are invited to take part in the meeting of the Board of Directors to be held on [date] at [address) [name or number of the room)
The meeting will start at [specify exact time]

Agenda of the meeting:

1.
2.

[wording of items to be decided on the meeting of the Board of Directors).
Attachment:

1.
2

(drafi resolutions of the Board of Directors to be attached to the notification and materials on the agenda items, specifying the number of

pages in each document)

20

{name of location)
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Chairman of the Board of Directors

[name)}

[signature]

“/




Attachment No. 8

APPROVED

by the Annual General Meeting of Sharcholders
of OJSC Rostelecom of 2002
Minutes No__ dated 2002

Chairman, General Meeting of Sharcholders

Amendments and Additions

to the Regulations on the Auditing Commission of OJSC Rostelecom (Restated) Approved by the Annual General

Meeting of Shareholders of QJSC Rostelecom of 30 June 2001 (Minutes No1 dated 03/07/2001)

1. Restate Section 1.3 as follows: "The Auditing Commission is elected at the annual general meeting of sharcholders in the manner
provided for under applicable legislation and the Charter of the Company until the next annual general meeting of sharcholders and
consists of three (3) members."”

2. Restate Section 7.4 as follows:
"The members of the Auditing Commission of the Company shall be paid remuneration during the period they perform their duties.

“In order to pay remuneration to the members of the Auditing Commission, the Company shall establish a fund for the remuneration of the
members. of the Auditing Commission, to be formed by way of deducting point fifteen (0.15) percent of the Company's net profits. The
amount of personal remuneration shall not exceed fifty percent (50%) of the average remuneration of a member of the Board of Direclors
determined on the basis of the total amount of remuneration to all the members of the Board of Directors and the numerical strength of the
Board of Directors of the Company and shall be proposed by the Chairman of the Auditing Commission depending on the volume and
intensity of the work performed by the members of the Auditing Commission.

“The decision on the amount of personal remuneration to a member of the Auditing Commission shall be made at a session of the
Auditing Commission by a simple majority of votes of the Auditing Commission members present at the meeting."

3. Add the following to Section 8.2: "The powers of a member of the Auditing Commission shall terminate in connection with his/her
joining the Board of Directors, the Management Board, the liquidation commission or the counting commission or being elected General
Director of the Company. In such instances the powers of such member of the Auditing Commission shall terminate as of the date Lhe
authorized body of the Company decides on such election.”

4,  Replace the word "articles" with the word "norms" in Section 9.4.
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Attachment No. 9

Approved

by the Annual General Shareholders” Meeting
Minutes No.__ dated 2002

Chairman of the General Shareholders' Meeting

|

REGULATIONS
on the General Director of
the Open Joint Stock Company
Long-Distance and International Telecommunications Rostelecom
(new edition No. 1)

Moscow 2002
1. GENERAL PROVISIONS

1.1. The General Director of the Company, hereinafter referred to as "the General Director”, shall perform management
of the current activity of the Company within the competence determined by the Company’s Charter, these Regulations and
resolutions of the general shareholders meeting and the Board of Directors.

The General Director shall perform the functions of the chairman of the Management Board of the Company.

1.2. The purpose of the General Director’s activity is to ensure the Company's profitability, competitiveness and
financial and economic stability, the rights of the shareholders and the social guarantees of the Company's employees.

The General Director shall arrange for compliance with the resolutions of the general shareholders meeting and the Board
of Directors of the Company.

2.  APPOINTMENT OF THE GENERAL DIRECTOR

2.1. Any citizen of the Russian Federation (including a person who is not a shareholder of the Company) who has full
legal capacity and who is not barred under applicable law from holding the relevant position may be elected as the General Director.

The General Director shall be a person with a higher education and work experience in the communications industry.

2.2. The General Director shall be appointed by the Board of Directors by a simple majority of votes of the directors
present at the meeting for a term of not more than 5 (five) years or for a shorter term and may be re-elected an unlimited number of
times.

In case a shorter term in office is not specified in the resolution of the general shareholders meeting on the election of the
General Director, the General Director shall be deemed elected for a term of five (5) years.

The Board of Directors may at any time early terminate the General Director's powers.

2.3. Candidates for the position of the General Director may be nominated by members of the Board of Directors.

2.4. The rights, duties and liability of the General Director shall be determined pursuant to the Federal Law "On Joint

Stock Companies," other legal acts of the Russian Federation, the Charter, these Regulations and the agreement
between the General Director and the Company stating the terms of compensation for the General Director. On
behalf of the Company, the agreement with the General Director shall be signed by the Chairman of or the person
authorized by the Board of Directors.

3. THE GENERAL DIRECTOR'S TERM IN OFFICE AND JTS TERMINATION

3.1. The General Director shall exercise his'her powers during the term for which he/she was elected, until his/her
successor is elected and assumes office, with the exceptions specified in Section 3.2 hereof.

3.2. The powers of the General Director may be earlier terminated in case of:

- physical inability to perform the duties (death or being declared dead);

- voluntary resignation accepted by the Board of Directors;

- upon the decision of the Board of Directors in accordance with applicable Russian Federation legislation;

In cases specified above the Board of Directors shall appoint a new General Director.

4. POWERS OF THE GENERAL DIRECTOR

4.1. The General Director shall perform the current management of the Company and shall have the powers necessary
for that purpose.
4.2. The General Director shall, without a power of attorney and within his/her power, perform any actions on behalf of
the Company, including the following:
- represent the Company in all organizations, bodies and institutions in the Russian Federation and abroad;
- preside at the general shareholders meeting in accordance with the Regulations on the General Shareholders’
Meeting;
- arrange for compliance with the resolutions of the general shareholders meeting and the Board of Directors;
- draft proposals on the composition of the Management Board of the Company and present them for approval of
the Board of Directors;
- assign duties between the members of the Management Board;
- organize work of the Management Board, preside at its meetings and have their minutes kept;
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- supervise the General Directorate of the Company, approve the Regulations on the General Directorate {the
Company's central management body) and determine the structure and number of the Company's General
Directorate, as well as the amount, manner and forms of compensation;

- perform the general management of the Company's branches (representative offices) and approve the
Regulations on Branches (Representative Offices) and amendments and additions thereto pursuant to the
Model Regulations on a Branch (Representative Office) approved by the Board of Directors of the Company;

- appoint and dismiss branch directors, enter into and terminate employment agreements (contracts) with them;

- adopt and approve the Company's internal governing documents except those to be approved, pursuant to the
Company’s Charter, by the general shareholders meeting and the Board of Directors;

- issue orders, resolutions and instructions binding on all the Company’s employees;

- approve the staff schedule and the regulations on the structural subdivisions of the Company's General
Directorate;

- approve by an order the staff schedule of employees in the branch offices to be appointed (dismissed) directly
by the General Director based on employment agreements (contracts);

- perform any transactions on behalf of the Company within the limits established by the Federal Law "On Joint
Stock Companies" and the Company's Charter;

- have the right to affix the first signature on financial documents;

- issue powers of attorney on behalf of the Company;

- open the Company's bank accounts;

- determine the list of issues constituting business secrets or confidential information of the Company;

- decide on matters of the Company's cooperation with organizations in which the Company participates,
including decision-making on the agenda of the general meeting of participants of those subsidiaries (or the
highest governing bodies of legal entities of other organizational and legal forms) in which the Company is the
sole participant.

5. LIABILITY OF THE GENERAL DIRECTOR
5.1. The General Director shall be personally liable for the performance of histher duties on the terms of his/her
agreement pursuant to the Federal Law "On Joint Stock Companies,” other legal acts of the Russian Federation, the Charter and
these Regulations.

6. COMPENSATION OF THE GENERAL DIRECTOR

6.1. The amount of the General Director's compensation shall be determined in the agreement executed between the
General Director and the Board of Directors on behalf of the Company.

by



Attachment No. 10

APPROVED

by the General Meeting of Shareholders

of OJSC Rostelecom

"t 2002

Minutes No."__ "dated"___ " 2002
Chairman of the General

Meeting of Shareholders

REGULATIONS
ON THE MANAGEMENT BOARD OF
THE OPEN JOINT STOCK COMPANY LONG-DISTANCE AND INTERNATIONAL TELECOMMUNICATIONS
"ROSTELECOM"
New edition No.1

Moscow 2002

1.1

1. GENERAL PROVISIONS

These Regulations on the Management Board (hereinafter, “Regulations”) shall, in accordance with the Civil Code of the Russian
Federation, the Federal Law "On Joint Stock Companies" and the Charter of the Company, determine the legal status of the
Management Board of the Company and of its members, including the term and procedure for the convocation and holding of
meetings of the Management Board, as well as the decision-making procedure.

The Management Board is a collegial executive body of the Company, which carries out the management of day-to-day activities of
the Company.

Members of the Management Board shall be appointed by decision of the Board of Directors of the Company for a term not
exceeding five (5) years. The same member of the Management Board may be reappointed for an unlimited number of terms. The
appointment shall be deemed effective from the moment when the relevant decision is adopted by the Board of Directors.

The composition of candidates for the Management Board shall be selected by the General Director of the Company from among the
Deputies of the General Director, executive directors, heads of the Company's structural subdivisions and the Company's
shareholders and their representatives.

The powers of a member of the Management Board may be subject to early termination:

2.1
2.2

3.1

32
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4.1

4.2

by decision of the Board of Directors;

in the event when a member of the Management Board voluntary resigns, of which a member of the Management Board shall notify
other members of the Management Board and the Company;

in the event a member of the Management Board dies, or is duly declared missing or dead;

in accordance with a court judgment or decision of an authorized governmental body on termination of the powers of a member of
the Management Board.

2. PURPOSE AND PRINCIPLES OF OPERATION OF THE MANAGEMENT BOARD

The purpose of the Management Board's activities shall be the procurement of the Company's effective operation.

In order to accomplish its purpose, the Management Board shall follow the following principles:

prompt making of the most objective decisions for the benefit of the Company and its shareholders;

fair, timely and efficient fulfiliment of resolutions of the general meeting of shareholders and the Board of Directors of the Company.

3. CHAIRMAN OF THE MANAGEMENT BOARD

The functions of the Chairman of the Management Board of the Company shall be performed by the person carrying out the
functions of the Company's one-person executive body.

The Chairman of the Management Board shall organize and chair meetings of the Management Board, sign all documents on behalf
of the Company and minutes of meetings of the Management Board and act on behalf of the Management Board of the Company
without a power of attorney.

If prompt decision-making on any matter is required, in the absence of the Chairman of the Management Board, the person acting as
the General Director of the Company shall organize and chair the meeting of the Management Board and sign the minutes of the
meeting.

4. SECRETARY OF THE MANAGEMENT BOARD

The Secretary of the Management Board of the Company shall provide for the record keeping related to the operation of the
Management Board of the Company.

The Secretary of the Management Board shall be appointed or dismissed by the person carrying out the functions of the Company's
one-person executive body as recommended by the Management Board on the basis of the decision, approved by a majority of votes
of the Management Board members participating in the meeting.

The Secretary of the Management Board may be dismissed at any time and a new Secretary of the Management Board may be
appointed in accordance with the procedure set forth in Section 4.1 hereof for the appointment of the Secretary of the Management
Board.

In the absence of the Secretary of the Management Board, his or her functions shall be imposed on another person in the manner
specified in Section 4.1 hereof for the appointment of the Secretary of the Management Board.

4.4 The Secretary of the Management Board shall have the right:
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meetings of the Management Board;
to receive remuneration for the performance of his or her duties and compensation of expenses related to the performance of the
functions of the Secretary of the Management Board.

4.5 The Secretary of the Management Board shall;

keep and draw up minutes of meetings of the Management Board;

record and keep incoming documentation and copies of the Management Board's outgoing documentation;

notify members of the Management Board about the meetings of the Management Board in the manner and within the term specified
in these Regulations;

provide the members of the Management Board with materials necessary for consideration of the issues of agenda of meetings of the
Management Board in the manner and within the term specified in these Regulations;

make extracts from minutes of meetings of the Management Board; and

perform other functions specified in these Regulations.

4.6 The Secretary of the Management Board shall be paid remuneration for performance of his or her functions and compensation of

5.1
5.2
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5.4

5.5

5.6

5.7
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expenses related to the performance of the functions of the Secretary of the Management Board.
The amount of remuneration and compensation payable to the Secretary of the Management Board shall be determined by decision
adopted by a majority vote of the members of the Management Board participating in the meeting.

5. MEETING OF THE MANAGEMENT BOARD

Meetings of the Management Board may be held only in the form of a joint presence of its members.

Meetings of the Management Board shall be held regularly, in accordance with the working schedule approved by the meeting of the
Management Board, but no less than one time a month. If required, the Management Board shall consider issues that are not included
in the working schedule.

A meeting of the Management Board shall be convened by the Chairman of the Management Board on its own initiative or at the
request of a member of the Management Board of the Company.

Determination of the term, convocation of the meeting, the agenda of the meeting and supervision of making and keeping of minutes
is in the terms of reference of the Chairman of the Management Board.

At the request of members of the Management Board additional issues may be included in agenda of a meeting of the Management
Board.

The necessary materials related to the issues of agenda shall be promptly provided to the members of the Management Board in order
to enable them to prepare for a discussion. Proposals on the issues of agenda of a meeting of the Management Board that should be
decided at the meeting must be received by the Chairman of the Management Board at least five (5) days prior to the date of the
meeting.

Secretary of the Management Board shall notify the members of the Management Board in free form about the convocation of a
meeting of the Management Board, its place, time and agenda at least three days prior to the date of the meeting.

The above term may be reduced if any issues are required to be settled urgently provided that none of the members of the
Management Board objects.

Together with the notice, members of the Management Board shall receive full and accurate information and all necessary materials
related to the issues of agenda, which shall be submitted to the members of the Management Board.

In case, when necessary information was provided to the members of the Management Board untimely and the members of the
Management Board did not have sufficient time to review this information, the meeting of the Management Board shall be postponed
at the request of a member(s) of the Management Board.

The quorum for meetings of the Management Board shall be at least one-half of the appointed members of the Management Board.
In case, when the number of members of the Management Board is less than the number of members that constitute the quorum, the
Board of Directors of the Company shall decide on determination of numerical composition of the Management Board and shall
appoint the members of the Management Board of the Company.

At the adoption of decisions of the Management Board, members of the Management Board that participate in the meeting shall
express their opinion on agenda issues by voting.

At the meetings of the Management Board decisions shall be adopted by a majority of votes of the Management Board members
participating in the meeting.

At the adoption of the decisions at the meeting of the Management Board, each member of the Management Board shall have one
vote.

A member of the Management Board may not delegate its right to vote to another person.

In the event of a tie vote the Chairman of the Management Board shall have the deciding vote.

During the meeting of the Management Board the Secretary of the Management Board shall keep the minutes of this meeting.

The minutes of a Management Board meeting shall be drawn up no later than three (3) business days of the date of the meeting.

The minutes of a meeting shall specify:

location and time of the meeting;

persons who were present at the meeting;

agenda of the meeting;

issues put to a vote and the voting results; and

taken decisions.

The minutes of the Management Board meeting shall be signed by the person presiding over the meeting and by the Secretary of the
Management Board.

The Company shall keep minutes of the Management Board meetings at the location of its executive body or at another location
known and accessible to the Company's shareholders, creditors of the Company and other interested parties, in accordance with the
procedure and during the period determined by the federal executive body for the securities market. If such period is not determined,
the Company shall keep the minutes of meetings of the Management Board permanently.

The Company shall provide the members of the Board of Directors, the Auditing Commission, the external auditor of the Company
and the shareholders holding in aggregate not less than 25 percent of the Company's voting shares with access to minutes of the
meetings of the Management Board.

6. REPORTS TO THE BOARD OF DIRECTORS
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6.1

(b)

(©)
(d)

8.1

8.2

8.3
8.4
8.5

8.6

8.7
8.8

8.9

The Board of Directors shall exercise control over the operation of the Management Board. The Management Board is obliged o
submit reports to the Board of Directors on:

prospective policy of the Company and other substantial issues of prospective management (not less than one time a year unless a
change in the Company's standing requires immediate submission of such report);

the profitability of the Company and, in particular, the profitability of the Company’s capital (at the meeting of the Board of
Directors, on which the annual accounting statements of the Company are considered);

the Company’'s operation, specifically, the Company's tumover (regularly, not less than one time a quarter);

activities which may particularly affect the Company's profitability and liquidity (as soon as practicably possible to enable the Board
of Directors to form an opinion about such activities before their commencement).

7 REMUNERATION OF MEMBERS OF THE MANAGEMENT BOARD

A member of the Management Board shall receive remuneration for the performance of his functions on a quarterly basis.

The Company shall, in order to remunerate members of the Management Board, establish a special fund formed by way of deducting
two tenths (0.2) of one percent of the Company's net profits remaining after the formation of the compulsory funds.

The amount of personal remuneration shall be proposed by the Chairman of the Management Board depending on the volume and
intensity of the functions performed by a member of the Management Board.

A decision on the amount of personal compensation shall be made at the meeting of the Management Board by a simple majority of
votes. The member of the Management Board, who is interested in the result of a decision to be made, shall not participate in the
voting.

8 LIABILITY OF THE MEMBERS OF THE MANAGEMENT BOARD

In exercising their rights and performing their duties the members of the Management Board shall act for the benefit of the Company
and exercise their rights and perform their duties with respect to the Company reasonably and in good faith.

The members of the Management Board shall be liable to the Company for losses caused to the Company by actions (inaction)
through their fault in accordance with federal laws, other legal acts of the Russian Federation and terms of the agreement concluded
between each member of the Management Board and the Company.

Members of the Management Board who voted against the decision that caused losses to the Company or who did not participate in
the voting shall not be liable.

At the determination of the grounds and the amount of Management Board members' liability, the usual business conditions and
other relevant circumstances shall be taken into account.

In case several persons are liable under this Section, they will be jointly liable to the Company.

The Company or the shareholder/s holding in aggregate at least one (1) percent of the Company's voting shares shail have the right to
file a suit against a member of the Management Board claiming for damages caused to the Company, in cases specified in Section
7.2 of these Regulations.

The members of the Management Board shall be responsible for the maintenance of secrecy and for the prompt development and
implementation of measures to protect state secrets in accordance with the requirements of the legal acts of the Russian Federation
governing the protection of state secrets.

9. APPROVAL OF AMENDMENTS AND ADDITIONS TO THE REGULATIONS

The Regulations shall be approved at the general meeting of shareholders by a majority of votes of the sharcholders holding the
Company's voting shares and participating in the meeting.

Amendments and additions to the Regulations may be adopted at the general meeting of shareholders by a majority of votes of the
shareholders holding the Company's voting shares and participating in the meeting.

In the event of changes in the legislation of the Russian Federation or the Company Charter, as a result of which certain provisions of
the Regulations will not comply with such legislation or the Charter, the above provisions shall cease to be in effect, and until the
Regulations are amended accordingly the members of the Management Board shall act in accordance with effective legal acts of the
Russian Federation and the Company Charter.
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Name and Location of the Company

1.1. The complete official name of the Company is OTKpEITOC AKIKOHCPHOC OGINECTBO MCHKAYIOPOHOIT 11 MCXUTYHApomIofi
eckoii cpazi "Pocrenexon”.

The short official name of the Company shall be OAO “Rostelecom®.

1.2, The full business (official) name of the Company in English shall be Open Joint-Stock Company Long-Distance and
mal Tel ications “Rostel ",

The abbreviated business (official) name of the Company in the English language shall be OJSC "Rostelecom”.

1.3. The Company's | ion is: 5 Ulitsa Delegatskaya, Moscow, 103091, Russian Federation.

At the above address, there shall also be located the penmanent collective executive body of the Company — the Management

The legal basis for the Company’s exccutive body's presence at the above premises is provided in Agreement No. 89 of 31 August
ich entitles the Company to possess the state federal property with the right to exclusive operational management.

. Legal Status of the Company

2.1. The Company is a legal entity under the applicable laws of the Russian Federation, maintains a separate balance sheet, has
rporate scals showing its full official name in the Russian lang; and indicating its location, has current, currency and other bank

. has stamps, letterheads bearing its official name, operates its own logotype, has duly registered trademarks and other means of
entification.

The Company is entitled to have an unlimited number of round scals intended, in particular, for use by the Director General,
and other subdivisions constituting the Company's structure, for certification of bills (invoices), financial documents and other
ts. Apart from the information pulsory under the applicable laws, the Company’s seals may also bear a legend pointing to the
urpose thereof. The p dure for the I and use of the C y's seals is blished in the Regulati "On the

¢ for Manufacture and Use of the Seals and Stamps”. N

P

2.2. The Company came to possess the rights of a legal entity from the moment of its state registration on 23 September 1993.

2.3. To attain its business goals, the Company enters transactions on its own behalf, acquires property and non-property rights,
cs obligations, may sue and be sued at court, arbitrazh court and arbitration court.

2.4. The Company owns property d on its sep books, i ing the property contributed to its charter capital by the

when the Company was founded, as well as the property contributed to the Company as payment for its shares.

2.5. The Company is liable for its obligations to the extent of its property and property rights which may become subject to
under the applicable laws of the Russian Federation. The shareholders shall be liable for the Company's obligations to the extent of
tributions (their holdings of shares) to the Company's property unless the appticable laws of the Russian Federation and this Charter
for otherwise. Sharcholders who have not paid for their shares in full shall bear joint and several liability for the Company's
1s, to the extent they have not paid the value of shares they hold.

2.6. The Company is not liable for obligations of the statc and of the Company's sharcholders, and the state is not liable for
ns of the Company.

2.7. The Company has the right to establish, both in the territory of the Russian Federation and abroad, branches and
fative offices as well as subsidiaries and depend panies, and the Company may have par ion interest in the charter
hereof up to 100%.

2.8. The Company is entitled to organize business companies and partnerships jointly with Russian and (or) forcign natural and
I persons.

The Company is entitled to have interest in (co-found) any legal entities in which joint stock companies are entitled to participate
tance with the applicable laws of the Russian Federation.

2.9. Branches are separate subdivisions of the Company, located in places other than the Company's location and performing a part
ympany's functi including repr ive functi Decisions on the foundation and liquidation of branches (opening and closing
entative offices) are adopted by the Board of Directors of the Company.

2.10. The Company allocates to the branches fixed and current assets required to perform their designated functions of the
y. The property provided by the Company to the branches as well as the property acquired by the branches themsclves shall be in the
y's ownership and accounted for on its books. Being an integral part of the Company, the branches use and disposc of the aforesaid

within the scope of their rights and authoritics provided for by this Charter, executive and administrative documents of the
y, the Regulations on a Branch, and General Powers of Attorney issued by the Company to directors of branches.
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3.8. The Company performs forcign economic activitics in accordance with the applicable laws of the Russian Federation.

3.9. The Company cnsurcs the protection of state secrets, communication secrets and other scerets protected by applicable laws of
n Federation.

Branches and Representative Offices of the Company

4.1. The Company inctudes branches and rcpresentative offices listed in the Attachment which is an integral part hereto.
4.2. The opening of other branches and other represemative offices of the Company as well as the liquidation of branches and

“representative offices is made upon a decision of the Board of Directors of the Company adopted by a simple majority of voies of
resent at the meeting,

The opening of other branches and representative offices of the Company as well as the liquidation of branches and closing of
tive offices shall be deemed as the Company's reorganization.

4.3. Introduction of d and add to the Company's Charter in ion with thc opening of branches and
tive offices of the Company and with the liquidation of branches and closing of representative offices are exercised upon the
f the Board of Directors adopted by a simple majority of votes of directors present at the Board of Directors’ meeting or by
voting.

4.4. After a decision on the foundation (liquidation) of a branch or a representative office is adoptcd by the Board of Directors of
any, the General Director approves (declares ineffective) the Regulations on the refevant branch (representative office) in
¢ with the Model Regutations on the Company’s Branch (Representative Office) as approved by the Board of Directors of the
. Amendments and additions to the Regulations on Branches (Representative Offices) shall be made by the order of the General
also in accordance with the Modet Regulations on the Company's Branch (Representative Office) as approved by the Board of
of the Company. Regulations on Branches (Rep ive Offices) as approved by the General Director and amendments and
thereto arc subject to subsequent approval by the Board of Directors of the Company

4.5. The dircctor of each branch is appointed by the General Director and acts on the basis of a general power of attomney issued by
any. The director of a branch is a deputy of the General Director of the Company in the event that this is expressly provided for in
lations on this particular branch. The General Director shall enter into (terminate or amend) the employment contract with
ztor appointed (dismissed) of the branch (representative office).

4.6. The director of a branch shall act on behalf of the Company within the scope of authority granted to him (her) by the general
attorney and the Regutations on the Branch. In the cvent that a director of a branch causes damage to the Company, he (she) shall
able to reimburse the Company for the full amount of damage in accordance with Clause 3 of Article 53 of the Russian Federation
C.

4.7. A branch participates in business on behalf of the Company, in the territory ituting the branch o area (hereinafler
n Arca of the Branch") approved by the Company. The Operation Area of the Branch may cover territories of several subjects of
an Federation. In the Operation Area of the Branch, the Company shall operate subdivisions included in the branch structure and

its administrative control.

4.8. A branch is financed solely from the Company's Funds. Depending on the functions performed by the branch, the Company
nge for the financing required for the current operations, centralized supply, capital construction, maintenance of social objects,
t of the collective apreement with employces, mobilization readiness, and expenses required for the operation of special
cation facilities.

4.9. The fi ing of current operations of a branch is based on and regulated by the budget established by the Company for a
riod of time. Herewith, the budget shall show all expenses carried by the branch, regardless of the sources used by the Company to
ich expenses.

4.10. To arrange for the financing of a branch, the Company opens bank accounts, if necessary, for different types of financing,
for a cash office and provides the director of the branch with authorities to dispose of the funds availablc on these accounts and in
office.

4.11. To expedite settlements with the buyers of its goods {works, services), the Company may open current accounts with banks
-ation of the branch, and arrange cash offices for scttlements in cash. A director of a branch is not authorized to dispose of funds
uch accounts and in the cash office.

4.12. A branch is not an independent tax payer, nor does it have the right to sell goods (works, services) independently. A branch
form the Company's obligations to pay taxes and dutics in accordance with applicable tax laws and the Procedure for Settlement
Budget and Off-Budget Funds of OJSC "Rostelecom” approved by the General Director of the Company and being a part of the
ng Policy of the Company.

-4-

Exhibit to the Charter
of the Rostelecom Open Joint Stock Company
for Long-Distance and ional Tel icati

LIST
of Branches and Representative Offices
of the Rostelecom Open Joint Stock Company
for Long-Distance and Internationat Telecommunications

Branches:

1. Territorial Center for Long-Distance Communications and Television No.3 (TTsMS-3) (St. Petersburg);

2. Territorial Center for Long-Di Ci ications and Television No.5 (TTsMS-5) (Samara);

3. Territorial Center for Long-Distance Communications and Television No.6 (TTsMS-6) (Kirov);
4.  Territorial Center for Long-Distance Communications and Television No.8 (TTsMS-8) (Novosibirsk);
5. Territorial Center for Long-Distance Communications and Tetevision No.9 (TTsMS-9) (Rostoy-on-Don);

6.  Temitortal Center for Long-Distance Communications and Television No.12 (TTsMS-12) (Irkutsk);

7. Taritorial Center for Long-Di C ications and Television No.13 (TTsMS-13) (Vologda);

8. Temritorial Center for Long-Di C ications and Television No.14 (TTsMS-14) (¥ ckaterinburg);

9.  Temitorial Center for Long-Distance Communications and Television No.15 (TTsMS-15) (Khabarovsk);
10. Territorial Center for Long-Distance Communications and Television No.16 (TTsMS-16) (Saratov);

11. Territorial Center for Long-Distance Communications and Tclevision No.17 (TTsMS-17) (Krasnoyarsk);

12. Territoriat Center for Long-Di C ications and Television No.18 (TTsMS-18) (Yakutsk);

13. Territorial Center for Long-Di C ications and Television No.19 (TTsMS-19) (Magadan);

14.  Territorial Center for Long-Di C ications and Television No.23 (TTsMS-23) (Petrozavodsk);
15.  Territorial Center for Long-Di C ications and Television No.26 (TTsMS-26) (Tyumen);

16.  Chief Center for the Management of Long-Distance C ications and Television (GTsUMS) (Moscow);
17. Long-Di and International Teleph (MMT) (M )

18.  Central Branch of OAQ Rostelecom (Moscow);

19. International C: (MnC RT) (Moscow);

20. Training and Production Center (UPTs RT) (Village of Bekasovo, Naro-Fomiusk District, Moscow Region);

Representative Offices:

1. Representative Office in Geneva (Rue de Lausanne 94, 1202 Geneva, Switzerland)
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- the procedure for placing shares through a public or closed subscription;

- the 1enn and procedure for payment for the placed sharcs;

- other terms of placement of the shares not contradicting the applicable laws of the Russian Federation, other legal acts
or this Charter.

In the event that the Board of Dircctors fails to arrive at a unanimous decision on an issuc specified in this Clause, the Board of
Dircctors may decide to refer the issue of increasing the Charter Capital by placing additional shares to the general shareholders’
meeting.

6.5. An increase of the charter capital of the Company through pl of additional shares by way of closed subsceiption, as

increasc of the charter capital of the Company through pi of addi | shares by way of open subscription in the cvent the
f shares additionally placed by way of an open subscription cxceeds twenty-five (25) percent of the shares previously placed by the
shall be made by decision of the gencral shareholders' mecting of the Company approved by a three-quarters' majority of votes of
olders holding the Company's voting shares and participating in the meeting.

An increase of the charter capital of the no:aaa ::a:m: placement of additional shares by way of open subscription shall be by
>f the Board of Directors of the Company ly app d by all the bers of the Board of Directors without regard for
I members of the Board of Directors in the event the number of the additionally placed sharcs is twenty-five (25) or less percent of
. previously placed by the Company.

An increase of the charter capital of the Company th h pl of additional shares at the cost of Company property shall be

decision of the Board of Directors of the Company wvv-cﬁ& unanimously by all the members of the Board of Directors of the
without regard for the votes of the retired members of the Board of Dircctors.

6.6. The number of authorized shares to be placed when the Charter Capital is i d by placing additional shares shall not
e number stipulated in Clause 5.4. hereof.

6.7. Following the expiration of the term for placement of shares established in accordance with Article 6 hercof, or following the
t of the last of the shares allocated for placement, the Board of Directors shall, within twenty days, approve the results of the
1 of additional shares. Such approval shall be made by a majority of votes of thc members of the Board of Directors participating in
ng.

Decrease of the Charter Capital

7.1. The Company's Charter Capital may be decreased through the | dure stipulated by the applicable laws of the Russian
n and by this Charter, as follows:

7.1.1. by decreasing the nominal value of the placed shares of the Company;

7.1.2. by canceling the shares bought-out by the Company upon the decision of the Board of Dircctors and not sold by the

Company within one year from the date of their buy-out by the Company;

7.1.3. by acquiring part of the shares so as to reduce their total number by decision of the general sharcholders' meeting;

7.1.4. by canceling the shares bought-out by the C y through a procedure stipulated in this Charter.

F P

7.2. The decision to decrease the Charter Capita! through any of the aforementioned procedurcs shall be adopted at the general
lers' mecting by a majority of votes of the shareholders holding voting sharcs and participating in the general sharcholders’ meeting.

7.3. In the event that the Company's balance sheet includes shares acquired upon the decision of the Board of Directors or bought-
gh the procedure provided for herein, shares (other than the shares bought-out during the Company's reorganization), the general
lers’ meeting shall be n:::oa to decide to reduce a.a charter capital by redemption of all or part of such shares. In the event that the
ioned shares are mai d on the Company's b fonger than one year, the Board of Directors shall include the matter of
the charter capital by redemption of all such shares in the agenda of the nearest annual or extraordinary meeting of sharcholders.

7.5 (sic!] Not later than 30 (thirty) days following the date of the general meeting decision to reduce the Charter Capital through
dure stipulated in this Charter, the Gencral Director determines all creditors of the Company and notifies them on the decision by
cgistered letters.

Herewith, the creditors, not later than 30 (thirty) days from the date of sending a notice on the Charter Capital decrease, may
rom the Company to discharge or prematurely fulfill its obligations and reimburse them for the losses involved.

7.6. The Company shall not be cntitled to decrease its Charter Capital if, as a result of such decrease, the amount of the Chatter
ecomes less than a thousand minimum monthly wage cstablished by the law of the Russian Federation as of the date the appropriate
nts 1o this Charter submitted to the state registration, and in the event that the Company must decreasc its Charter Capital subject to
rements of the applicable laws — as of the date of the state registration of the Company.

. Placement and Payment of the Shares

35.1 The Company shall keep the following documents:

- this Charter, duly registcred amendments and additions hercto, the ]| on the
certificate of the Company's state registration;

- d evidencing the Company's rights to the property on its balance sheet;

- Company internal ﬁm___m:o:m approved by the general shareholders’ meeting and other governing bodies of the Company;

- regulations on thc Company's branches and/or representative offices;

- annual statements;

- prospectuscs for the issues of Company shares;

of the Company and the

- unn@::::.w records;

- bmitted to rel authorities;

- .::::am of general meetings of sharcholders of the Company and meetings of the Board of Dircctors, the Auditing
C ion and the Manag Board of the Company;

- lists of the Company's affiliates;
- opinions of the Auditing Commission, the external auditor of the Company and state and municipal financial supervision

authorities;
- voting ballots;
- uoina of attorney (copics of powers of attorney) issued to the shareholders' rep ives for participation in the gencral
holders' ing of the Company;
- reports of :.anon:ana assessors on matters to be reported on by an independ in accord with this Charter and

law of the Russian Federation;

- lists of persons entitled to take part in the general sharehold g and d to receive dividends, as well as other
lists drawn up by the Company for the sharcholders to ise their rights in dance with the requi of the Law of
the Russian Federation "On Joint Stock Companies”;

- issuer's quarterly reports and other documents containing information to be published or otherwise disclosed in accordance
with applicable law; and

- other documents provided for under the Company's internal lati 1 of the general sharcholders' meeling, the
Board of Directors and the Company's executive hodies, as well as d provided for under applicable law and other
legal acts of the Russian Federation.

35.2 The Company shall keep the documents EdSao._ Ea under Clause 35.1 hereof at the location of its executive body or at
another location known and ible to the Company’s sf ditors and other interested parties.

35.3 Copies of the documents specified in Clause 35.1 hereof shall be provided upon request containing information about the full
name and passport data of the requesting party {fuil name, location and state registration details for a legal entity), number of the individual
account in the register of sharcholders of the Company, number and categories (types) of its shares and title of the document requested or its
copy; such copics shall be provided in the manner and by the deadlines established under the Company’s internal regulations.

Article 36. Reorganization of the Company.

36.1 The Company may be ily reorganized by decision of the general shareholders' meeting.

Other grounds and procedures for the Company’s reorganization shall be determined under applicable law of the Russian

36.2 The Company may be reorganized by way of merger, accession, division, spin-off or transformation into a different
organizational and legal form in the manner provided for under the Law of the Russian Federation “On Joint Stock Cempanies.”

36.3 Aside from instances of reorganization in the form of accession, the C
of state registration of the newly established legal entities.

y shal! be d d reorganized as of the

! &f

In the event of the Company's reorganization by way of accession to another company, the former shall be decmed reorganized as
of the moment the state registration authority makes an entry on the winding up of the acceded company in the unified state register of legal

36.4 In the event of the Company's reorganization, relevant d shall be made to this Charter, and an acknowledgment of
transfer or a separation balance shect shall be drawn up.

The acknowledgment of transfer or separation balance sheet shall contain provision on succession with respect to all of the
Company’s obligations to all its creditors and debtors.

The acknowledgment of transfer or separation balance sheet shall be approved at the general shareholders’ meeting by a majority
of votes of the holders of the Company's voting shares taking part in the meeting.

36.5 Within thirty (30) calendar days of the date of the decision to reorganize or, in the event of the Company's resrganization in
the form of merger or accession within 30 days of the date the decision on such reorganization is made by the last company involved in such
merger or accession, the Company shall give notice of this in writing to its creditors and publish an of the Company's decision
on reorganization in a publication which publishes information on the state registration of legal entities. A creditor shall have the right to
claim early termination or performance of the Company's obligations and reimbursement of related damages by giving notice in writing
within thirty (30) calendar days of the date the Company notifies the creditor of the reorganization or within thirty (30) calendar days of the
date the of the Company's decision to reorganize is published.

-31-
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9.2.7. in cases provided for by the applicable laws of the Russian Federation, to defend, through a legal procedure, its
infringed civil rights and demand recovery of damages from the Company;

9.2.8. to require from the Company a buy-out of all or a part of the holder's shares, in cases and through the procedure
stipulated by the applicable laws of the Russian Federation;

9.2.9. to sell shares to the Company in the event that the Company decides to buy-out such shares;

9.2.10. to requirc from the Company an cxtract from the list of persons entitled to participate in the general meeting of the
shareholders, containing information on the shareholder.

A shareholder has to pay for the scrvices related to the provision of the required documients in accordance with the price list
vy the Management Board of the Company. Herewith, the prices for such services shall not exceed the cost of making copies of the
; and sending the documents by mail.

9.3. A shareholder or a group of shareholders holding, in aggregate, not less than 2 (two) percent of tle commion shares of the total
"the placed voting common shares of the Company as of the date of proposing items to the agenda, is entitled to enter items into
1 of the anmual meeting of sharcholders as well as to propose candidates to the Board of Directors, the Auditing Commission and
ng commission of the Company for the election at the annual or extraordinary meeting of sharehold hrough the p dure, on
- and within the term established by this Charter.

9.4. A sharcholder or a group of shareholders holding, in aggregate, not less than 10 (ten) percent of the common shares of the
er of the placed voting common shares of the Company, is entitled:

- to require convening of and, in cases stipulated by the applicable laws of the Russian Federation, to convene a special
gencral sharcholders’ meeting of the Company;
- 1o require the auditing {(an audit check) of the financial and business activitics of the Company.

9.5. Each holder of common shares of the Company is obliged to:

- pay for the purchased Company's placed shares through the procedure, in the amount, form and within the term
cstablished by this Charster and the decision on the placement of such securities.

- not disclose confidential information relating to the Company's activities;

- fulfill other obligations provided for in this Charter, internal documents of the Company, as well as comply with

decisions of the general sharcholders' meeting and of the Board of Directors adopted within their authority.

9.6. In the event of placement by the Company of additional shares and the issue of securitics convertible into sharcs which are
ough public subscription, the Company's sharcholders shall have the preemptive right to acquire such shares to the cxtent
al to their sharcholdings of the respective category (type), which shall be exercised in if with the procedure blished
ral law.

9.7 The Company's shareholders shall have the right of access to the documents provided for under Section 35.1 of this Charter in
r determined under Article 91 of the Federal Law "On Joint Stock Companics” and Article 35 of this Charter.

- Rights and Obligations of Holders of Preferred Shares of Type A
10.1. Each preferred share of Type A shall provide to its holder an equal scope of rights.

10.2. The holders of preferred shares of the Company shall not be entitled to vote at a general sharcholders' meeting unless the
: laws of the Russian Federation and this Charter provide for othcrwisc.

10.3. The holders of preferred shares of Type A shall be entitled to receive a fixed annual dividend unless this Charter stipulates
The total amount payable as a dividend on each preferred share of Type A shall be established as 10 (ten) percent of the
s net profit upon results of the last financial year, divided by the number of shares constituting 25 (twenty five) percent of the
apital of the Company. Herewith, if the amount of dividends payable by the Company on each common sharc in a given year
he amount payable as dividend on cach preferred share of Type A, the amount of the latter dividend may be increased up to the
 the dividend payable on common shares.

10.4. Each holder of a preferred share of Type A shall be entitled:

10.4.1. to sell and otherwise disposc of the shares held any time without a prior agreement with other shareholders or
approval from the bodies of the Company;

10.4.2. to participate in a general shareholders’ meeting with the right to vote on matters relating to reorganization and
liquidation of the Company.

10.4.3. the holders of preferred shares of Type A are entitled to vote at the mectings of shareholders in the cases when the
adoption of amendments or additions to this Charter shail involve restriction of rights of the holders of preferred shares,

-8-

In the event the total number of shares requested to be repurchased exceeds the number of shares which the Company may
repurchase in view of the above restriction, shares shall be repurchased from the sharcholders pro rata to the requests made.

30.9 Within thirty (30) business days of the final date for the acceptance of sharcholders' requests in writing that their shares be
repurchased, the Board of Directors shall decide on the number of shares to be purchased from each shareholder and so notify the registrar of
the Company.

.

30.10 Shares repurchased by the Company in the event of its reory shatt be d at repurct Shares repurchased
by the Company in other instances provided under Clause 30.1 hereof shall be at the disposal of the Company. Such shares shall not vote,
shall not be counted in the tallying of the quorum or voting results at the general meeting and shall not earn dividends. Such shares shall be
sold within one year of the moment of their repurchase; otherwise the gencral shareholders' meeting shall decide to reduce the charter capital
of the Company by redeeming such shares.

Article 31. Major Transactions

31.1 The following transactions (including borrowing, lending, pledging and surety tr ions) shall be d d to he major
transactions:

Ly

a transaction or a series of interrclated d with the isition, alienation or p alienation by the
OS:E_:S directly or _E__R.n__w. of property with a value of 25 or more percent of the book value of the Oo:%uam asscts determincd

g 1o its as of the latest date of record except transactions performed in the usual course of business,
_n»__mnn._c:m rclated to the v_unnaa.: by subscription (sale) of the Company's shares and ions related to the placcment of
securitics subject to state registration and convertible into the Company's common shares.

u_ 2 The u:nn of Sn u«ov«:« (services) to be alienated or acquired (the market value of such property) under a major transaction,

or shall be determined by the Board of Directors in the manner provided for under applicabl
law of .rn Russian Federation.
31.3 The decision on the approval, includi kb l,of a ion with respect to property valued twenty-five (25)
to fifty (50) percent of the book vatue of the Oc-:vsi ] wmmna shall ca made by the Board of Di bya i vote of the b

of the Board of Directors taking part in the meeting or the absentee vote. The votes of retired members of the Board of Directors shall be
disregarded.

In the event no unanimity of the Board of Directors on the uvuas‘: Om a :Eo_, §=m»a=o= is achieved, the Board of Directors may
decide to submit the matter of such major transaction to the general sharchold: for d

Insuch i the d to app a major shall be made by a majority of votes of the sharcholders holding
voling sharcs and taking part in the general shareholders' meeting.

31.4 The decision on the approval, including subsequent approval, of a transaction with respect to property valued over fifty (50)
percent of the book value of the Company's asscts shall be made at the general shareholders' mecting by a three-quarters majority of votes of
the sharcholders holding voting shares and taking part in the general shareholders' meeting.

31.5 In the event a major ion is also an i d ion, only the provisions of Article 32 hereof shall apply.
Article 32. Interested Transaction
Transactions (including borrowing, lending, pledging and surcty tr ions) in which a ber of the Board of Directors, the

person performing the functions of the Company's one-person exccutive body (including the provisional one-person exccutive bedy of the
Company, corporate manager or manager), a member of the Management Board of the Company or a shareholder holding, together with its
affiliates, twenty (20) or more percent of the Company’s voting shares or the person entitled to issue binding instructions to the Company,
i.., predominantly participating in the charter capital of OAQ Rostelecom or having a relevant agreement with QAQ Rostelecom under
which or under the OAO Rostelecom Charter such person is entitled to issue binding instructions to OAO Rostelecom is interested shall be
performed by the Company in accordance with the provisions of this Article.

Such persons shall be deemed interested in the Company's tr: ion if such their
sisters, half-brothers, halfsisters, adoptive parents, adoptees and/or any of their affiliates;

p parents, children, brothers,

- area party to, beneficiaries of, intermediaries in or rep ives in such

- hold (each separately or in aggregate) twenty (20) or more percent of the voting shares (interest or units) in a legal entity
which is a party to, beneficiary of, intermediary or representative in such transaction; or

- hold positions in the governing bodies of a legal entity which is a party to, beneficiary of, intermediary or representative in
such transaction.

The provisions of this Article of this Charter shall not apply and decision-making to approve the transaction by the Board of

Dircctors or the gencral sharcholders’ ing of the Company under this Article shall not be required:
- with respect to ions in which all Company's sharcholders are interested;
- with respect to the nxm_‘n_mo of the preemptive right to acquire shares placed by the Company;

- with respect to the

quisition and repurchase by the Company of placed shares;

-29-
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12.4. To exercise the payment of dividends, the Company's Board of Directors shall draw up the list of persons entitled to receive
1 dividends, Such list shatl include shareholders and nomince holders registered with the Register of Sharcholders of the Company
Jate of drawing up the list of persons entitled to participate in the annual gencral shareholders meeting.

12.5. The term for paying out the annual dividends (including the payment commencement date) shall be determined by the
idopted by the general shareholders' meeting in respect of the payment of the annual dividends. Herewith, the payment of dividends
zferred shares shall commence not later than 60 (sixty) days following the date of the decision adopted by the sharcholders meeting

of the payment of dividends and, additionally, on the date of commencing the payment of dividends on the common sharcs, if, in
ce with Clause 10.3. hereof, the amount of the dividend payable on the preferred sharcs must be increased up to the amount of the
payable on common shares.

12.6. When adopting a decision on (declaring) the payment of dividends, the Company shall be guided by limitations on the
declaration) of dividends established by the applicable law of the Russian Federation.

12.7. The Company shall pay out dividends in monetary form, with the exception of the case when the general sharcholders'
nay decide, in respect of the annual dividend on the common shares, to pay out dividends in other form. Dividends on the preferred
Type A shall be paid out only in monetary form.

. Register of Shareholders. Regi! of the C

pany.

13.1. The Company shall provide for keeping of the register of the Company's shareholders in accordance with the requirements of
acts of the Russian Federation,

13.2. The register of the shareholders of the Company is held by a professional participant of the securities market (Registrar),
1g the keeping of register of shareholders as an exclusive activity and holding a license of a standard form to perform such activity.

old

The keeping of the register shail comply with the Regulations on Keeping the Sh Register approved by the Registrar of

any.

13.3. A person registered in the register of sharcholders shall timely notify the Registrar on any changes in its individual data. In
that such person fails to notify the Registrar on the changes in its individual data, the Company and the Registrar will not be
le for the damages arising in connection therewith.

13.4. In cases stipulated by the law of the Russian Federation, the Company's Registrar shall perform functions of the Counting
ion of the Company.

At that, the Registrar ascertains powers of and regi the p g to participate in the Wn:a_.m_ m:m..a__o_ﬂ_oa .__oaz__m of
yany, determincs quorum of the general shareholders’ meeting, provides wo_. :.o 1 of lating to the exercise by
crs (their representatives) of the right to vote at the general shar ' mecting, explai the procedure for <c:=m on the items
into the meeting agenda, counts votes and summarizes the balancc of votes, draws up the protecol on voting results, and transfers

2 ballots to the archive.

hold,

d in the internal

Upon performing functions of the Counting C ission, the Registrar tics with the req
s of the Company.

. Competence of the General Sharcholders’ Meeting

14.1. The highest body of the C y is the general sharcholders' ting of the Company.

14.2. The competence of a gencral shareholders’ ing includes the following matters which may not be transferred for decision

ard of Directors, General Director or the Management Board:

1 115

14.2.1.14 i 10f and to this Charter with the exception of cases stipulated in p. 4.3. hercof, or
approval of a restated version of the Charter of the Company, which is w&ocz& by not less than three quarters of the votes
of Shareholders holding voting shares of the Company and particip the ing, with the p of cases
stipulated in Clause 31.3. hereof;,

14.2.2. the Company's reorganization, the decision on which shall be adopted by not less than three quarters of the voting
shares of the Company participating in the ing;

14.2.3. the Company's liquidation, appointment of the Liquidation Committee, approval of the interim and final
tiquidation balance sheets, the decisions on which shall be adopted by Shareholders holding voting shares not less than
three quarters of the Company's voting shares participating in the meeting;

14.2.4. clection of members to the Board of Dircctors, the decision on which is adopted by cumulative voting. Premature
termination of powers of the members of the Board Directors, ___n decision on E_:n: shall be adopted by a simplc majority

of the Shareholders holding voting shares of the Company participating in the 8.

-10-

Locahaldere - 1

29.3 As it formulates the agenda of the general g to the r of the Company's charter capital by
acquiring part of the placed shares in order to reduce their total number, the mo»a of Directors shal! propose to the gencral meeting alt of the
terms of the decision provided for under Clause 29.2 of this Charter.

d

29.4 In the event the decision 1o acquire shares in accordance herewith is made by the Board of Dircctors, such decision shall
specify alf of the terms and comply with all of the requirements provided for under Clause 29.2 hereof. The number of the shares to be
acquired may not exceed the figure as a result of the approval of which the par value of the Company's outstanding shares, upon such
acquisition, may be less than nincty (90) percent of its charter capital.

29.5 At least thirty (30) days before the commencement of the period within which the shares are to be acquired, the Company,
acting through its General Director, shall notify the holders of the categories (types) of shares it has decided to acquire.

Such notice shall contain the following information:
- the official name and location of the Company;
- the categorics (types) of shares to be acquired;
- the number of the sharcs to be acquired in each category (typc);
- the acquisition price of the shares;
- the form of and deadline for the payment for the sharcs;
- the officially established date for the commencement of the share acquisitior;
- the officially established date for the completion of the share acquisition; and
the address to which filled-out written sharcholder's offer to sell such shareholder's shares to the Company may be delivered.
m:n__ notice shall be accompanied by a special form for a sharcholder's written offer to sell its shares to the Company.

Such notice shall be given by registered mail addressed as specified in the list of sharcholders and nominee holders of the
Company drawn up as of the date the decision to acquire shares is made by the general shareholders' meeting or the Board of Directors. In
the event 2 nominee shareholder is registered in the register of shareholders of the Company, such notice shall be delivered to the nominee
shareholder.

The responsibility for the for g of such notice to the shareholder shall rest with the nomince holder and shall be governed .

under the agreement b the inee holder and its client.

29.6 Each sharcholder holding shares of the catcgories (types) to be acquired shall have the right to scll and the Company shall
acquire such shares.

29.7 A shareholder holding shares of the categories (types) to be acquired may deliver to the Company a filled-out offer to scli its
Company shares.

The offer shall he sent by registered mail or personally delivered to the Company at the address specified in the notice. The
sharcholder shall have the notice specify the banking details to which the Company is to remit payment for the shares acquired to the
shareholder.

The date the Company receives the request shall be deemed to be the date of request.

29.8 In the event the total number of shares offered to the Company exceeds the number of shares the Company may acquire
pursuant to the decision of the general shareholders' meeting or the Board of Directors, shares shall be acquired from shareholders pro rata to
the offers made.

29.9 A sharcholder’s filled out form of an offer in writing to scll such shareholder's shares to the Company form the acceptance of ,
the Company's offer to acquire the specified number of such shares and the order of transfer to the Company Registrar to make amendments
to the register of shareholders of the Company with respect to the number of shares to be acquired by the Company.

29.10 Within fifieen (15) days of the established final day of acceptance of shareholders' offers to sell shares, the Board of
Directors shali:

- decide on the number of shares to be acquired from each shareholder;

- oblige the Company, in the person of the General Director, to pay for the shares being acquired in the manner and by the
deadlines determined in the decision to acquire shares;

- furnish the Company Registrar with the necessary documents for the making of relevant amendments to the register of
sharcholders.

29.11 Shares acquired by the Company pursuant to the general sharcholders’ meeting' decision to reduce the charter capital by
acquiring shares in order to reduce their total number shall be redeemed at acquisition. The charter capital of the Campany shall be reduced
and relevant amendments to this Charter shall be made in accordance with the procedure provided for under Article 7 hercof for such
instances.

29.12 Shares acquired by the Company by decision of the Board of Directors shall not vote, shall not be counted in the
determination of the quorsm or tallying of votes at the general shareholders’ meeting, and shall earn no dividends. Such shares shall be sold
by the Company, via the General Director, within one year of their acquisition; otherwisc the general sharcholders' meeting shall decide to
reduce the charter capital of the Company in the manner provided for under Article 7 of this Charter for such instances.

29.13 The Company may not acquire its placed shares for any purpose:

27-
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14.2.20. decision on the acquisition by the Company of its placed shares in cases stipulated by this Charter and the Law of
the Russian Federation ..O: Joint Stock Companies”, which shall be adopted by not less than three quarters of the
Sharcholders holding voting shares of the Company participating in the meeting;

14.2.21. decision on participating in holding companies, fi ial and industrial groups, associations and other affiliations
of commercial organizations, which shall be adopted by a simple majority of the Shareholders holding voting sharcs of the
Company participating in the mecting;

14.2.22. decision on matters on which members of the Board of Directors have failed to vote unanimously, as requircd by
this Charter or the federal laws of the Russian Federation in order to adopt such decision;

14.2.23. reimbursement, at thc Company's expense, of expenses in connection with the preparation and holding of an
extraordinary meeting of shareholders in the event that, in violation of the requi nts of the applicable laws of the
Russian Federation, the Board of Directors has failed to adapt the decision on convening the cxtraordinary meeting of
sharcholders and such meeting has been convened by third persons, the decision on which is to be adopted by a simple
majority of the Sharcholders holding voting shares of the Company participating in the meeling;

14.2.24. formation of the Counting Commission of the general shareholders' meeting, if the number of sharcholders of the
Company is less than 500, the dccision on which is to be adopted by a majority of the voting shares of the Company
participating in the mecting;

14.2.25. decisions on other matters referred by this Charter to the competence of a gencral sharcholders’ mecting.

14.3. A general sharcholders’ meeting shatl be entitled 1o adopt decisions on the matters stipulated in Clauses 14.2.2, 14.2.10,
14.2.13, 14.2.14, 14.2.15, 14.2.16, 14.2.17, 14.2.18, 14.2.19, 14.2.20, 14.2.21, 14.2.22 and 14.2.23 if proposed by the Board of
only.

14.4. A general sharcholders' meeting shall also be competent to decide on other matters which are regarded by the applicable laws
ssian Federation as within the p of a general shareholders'

14.5. Apart {rom the Board of Directors, no other persons, entitled under this Charter to propose items to the agenda of an annual
dinary meeting of sharcholders, may request from the Board of Directors inclusion of the items listed in Clause 14.3 hereof into the

14.6. A general sharcholders’ mecting is not entitled to consider and adopt decisions on matters not referred by this Charter to its
ce.

14.7. A gencral sharcholders’ meeting shall not be entitled to adopt decisions on items not included into the meeting agenda, nor
- entitled to amend the agenda.

. Annual General Shareholders' Mecting

15.1. The Company convenes an annual general shareholders' meeting thtough the procedure stipulated by this Charter and the
ns on the General Sharcholders Meeting.

15.2. An annual meeting of sharcholders shall be held within a term determined by the Board of Directors and may not be held
in four months or later than six months following the end of the fi ial ycar of the C:

pany.

15.3. Decisions on the following matters are to be taken by the annual general sharcholders' meeting:

15.3.1. approval of the Company's annual :ﬁo: submitted by the Board of Directors; approval of the annual accounting
5, profit and Joss of the Company; ibution of profit, including the payment (declaration) of dividends, approval of
nt, form and term of payment of dividends payable on each category and —vﬁn of shares, approval of losses of the Company upon
the financial year;

15.3.2. election of members of the Board of Directors;
15.3.3. election of members of the Auditing Commission;
15.3.4. approval of the Company's external auditor.

The agenda of an annual meeting of shareholders may include other matters of an annual meeting of sharcholders falling within its
ce pursuant to the law of the Russian Federation and this Charter.

15.4. The procedure for conducting an annual meeting of sharcholders and notifying the sharcholders on convening of the meeting,
st of materials provided for the shareholders’ reference (information on the forthcoming annual meeting of sharcholders) shall be

-12-

(5) preparation of materials and draft resolutions on matters to be considered by the gencral sharcholders' meeting and the
Board of Directors, including preparation of proposals on the performance of transactions to be approved by the general
sharcholders’ meeting and the Board of Directors of the Company, on the Company's participation in other
organizations, eic.;

(6) organizational and technical support of the operation of the Company's bodies;

(7) approval of internal regulations governing matters within the p of the M Board of the Company
except internal regulations to be approved by the general sharcholders' meeting, the Board of Directors and the
Management Board of the Company;

(8) analysis of performance results of the Company's structural subdivisions, branches and other scparatc subdivisions and
issuance of binding instructions to improve their performance;

(9) discussion of organizational matters related to the Company's branches and representative offices and of other matters in
accordance with the Regulations on the Management Board.

The Management Board of the Company may also decide on other matters of management of the Company's current operation on
instructions from the Board of Directors or as proposed by the General Director of the Company except decisions on matters relegated o the
competence of the general shareholders' meeting or the Board of Directors of the Company.

27.8 The Management Board shall hold its meetings as required.
Minutes shall be kept at meetings of the Management Board.
The General Director shall arrange for meetings of the Management Board and sign their minutes.

27.9 The person performing the functions of the General Director and members of the Management Board may only hold office in

other organizations with the t of the Board of Directors of the Company.
The rights, duties, amount of remuneration, term in office and liability of members of the Management Board shall be determined
under the ags b cach ber of the M: t Board and the Company. Such agreement shall be signed by the General

Director on behalf of the Company.

27.10 Matters of the legal status of the General Director and members of the Management Board not covered hereunder shall be
determined under the Regulations on the General Director and the Regulations on the M t Board app! § at the general
shareholders’ meeting by a simple majority of votes of thosc taking part in the meeting.

Article 28. Auditing Cotmmission and external auditor

28.1 The busi peration of the Company shall be monitored by the Auditing Commission. The rules of procedure of the

Auditing Commission shall be Qn—n:d::am under the Regulations on the Auditing Commission approved by the general sharcholders’
mecting.

28.2 The Auditing Commission shall consist of three (3) members annually elected at the annual general shareholders’ meeting for
a term until the next annual general shareholders' meeting by a majority of votes of the sharcholders holding the Company’s voting shares,
taking part in the general sharcholders” meeting and cntitled to vote on the matter,

In the event the number of candidates who have won a majority of votes of the shareholders holding the Company's voting sharcs
excecds the numerical composition of the Auditing Commission as determined hercunder, the candidaies who have won more votes than
other candidates shall be deemed elected.

28.3 The powers of any or all members of the Auditing C may be terminated carly by decision of the general
hareholders’ ing on the grounds and in the manner provided for under the Regulations on the Auditing Commission.

In the event the membership of the Auditing Commission becomes less than two, the Board of Directors shall convene an
holders’ g to elect a new Auditing Commission.

extr y general sh

‘The remaining member of the Auditing Commission shall perform his/her functions pending the clection of a new Auditing
Ci ission at the dinary general sharcholders’ meeting.

In the event of early termination of the powers of the Auditing Commission the powers of the new Auditing Commission shall be
valid until the next annual general shareholders’ mecting,

28.4 Membership in the Auditing Commission may be held by a shareholder or by any person proposcd by a shareholder or the
Board of Directors in the event no candidates or an insufficient number of candidates arc proposed by shareholders for membership in the
Auditing Commission. Members of the Auditing C: ission may not simul ty serve as bers of the Board of Directors, General
Director or members of thc Management Board or the liquidation commission.

28.5 The Auditing Commission shall elect a Chairman and a Secretary from among its members.

28.6 The following falls within the competence of the Auditing Commission:

\ ol d

- verification of the accuracy of the data in and other fi of the Company;
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- statement of the items proposed for the agenda;

- full name (corporate name) of the sharcholder (shareholders) submitting the issue, and information on the owned
shares (number, category, type);

- signature of the shareholder (shareholders) or its authorized representatives. In the event that the proposal is signed on
behalf of the sharcholder by its authorized representative, the items proposed for the agenda shall be enclosed with a
notarized copy of the power of attorney or other evidence of the shareholder representative’s authority (inciuding the
protocol on the election as a person authorized to represent the legal entity sharcholder without a power of attorney).

17.5. The Board of Directors must consider the duly proposed items and decide cither to include the items into the
agenda or reject the items, not Tater than § (five) days following the cnd of the term for accepting the proposal of items established
by this Charter.

17.6. The Board of Directors is entitled to refuse to include an issue into the agenda of a general shareholders' meeting
only in cases as follows:

- the term established by this Charter for submitting an issue for the agenda has not been complicd with;

- the proposed issue does not meet requirements established herein;

- sharcholders, proposing items, do not hold, as of the date the items are submitted, a sufficient number of the voting
shares of the Company;

- initiators of the proposed items are persons which are not registered, including through a i with the register of
shareholders, and/or do not hold powers of rep ives of the rel sharchold

- the issue proposed for the agenda is not referred by the applicable laws and this Charter to the competence of a
general shareholders’ meeting;

- the issue propesed for the agenda does not comply with the requirements of the Law of the Russian Federation "On
Joint Stock Companics” or other legal acts of the Russian Federation;

- the issue proposed for the agenda may be pted for the ideration at the general shareholders’ meeting only if,
as established by this Charter, submitted by the Board of Directors;

- the procedure for proposing items for the agenda of an annual meeting of sharcholders does not comply with the
requirements of the Law of the Russian Federation "On Joint Stock Companies”.

17.7. A sub tated decisi jecting the issue proposed for the agenda or the candidates nominated 1o the bodies of
the Company shall be sent to the mruﬁroaoa :::u::m the i _mm_._n proposal (nomination of the candidates), not later than 3 (three)
days following the adoption of the relevant negative dccision.

17.8. The agenda of the gencral g may not be ded after the sharcholders have been notified on the holding
of a general meeting through the procedure stipulated herein.

17.9. Not tater than 45 (forty five) calendar days following the end of the fi ial year, the sharcholders {shareholder)

holding in aggregate not less than 2 (two) percent of the Oa:im_dxw shares entitled to vote on all items within the competence of a

general sharcholders' meeting as of the date of submitting the issue, shall be entitted to i for the election at the annual

g of sharehold did: to the Board of Directors, the Auditing Commission and the counting commission of the

Oo-:v»:«. The number of candidates in one nomination shal net exceed the number of members in such bodies cstablished by this
Charter.

17.10. A proposal on a candidate nominated is to be made in writing by registered mail with receipt return requested, to
the Company's address or delivered to the Company's office.

4 cik

A i 1 candidate proposal is d
mai} or delivered to the secretariat of the Company.

d on the datc on which the proposal was dclivered by registered

17.1L A i d candidate prop

ing the casc of self-nomination) shall state:

- the ful! name of the candidate;

- the full name (corporate name) of the sharcholders
held by them;

- the name of the body of the Company to which the candidate is nominated;

- other informiation on the candidates required by this Charter or the Regulations on the Board of Directors, Regulations
on the Auditing Commission, or Regulations on the General Director;

- the signature of the shareholder (sharcholders) and authorized representatives thereof. In the event that the nominated
candidate proposal is signed on behalf of the sharcholder by its authorized representative, the items proposed for the
uwn_as are submitted together ::.__ A notarized copy of the power of attorney or other evidence of the powers of the

holder's rep ive (incl g the protocol on election as a person authorized to represent the sharcholder's
interests without 2 power of »:0539

the candidate, number and category (type) of shares

17.12. The items proposed for the agenda of the general shareholders' ing and inations of candidates to the
Board of Directors, Auditing Commission as well as to the office of General Director may be revoked by the sharcholders {the
sharcholder) which have submitted such proposals, not later than the final term established by this Charter for submitting such

proposals.

17. 13. The Board of Directors considers the submitted proposals and decides whether o include them into the
nominated candidates lst for voting on elections to the Board of Directors, Auditing Commission, office of General Director or to
refuse them not later than 5 (five) days following the final term established by this Charter for submitting the proposals.
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The requirements applicable to persons clected to the Board of Directors shall be determined under the Regulations on the Board
of Directors.

Article 25. Chairman of the Board of Directors

25.1 The Chairman of the Board of Directors of the Company shall be clected by the members of the Board of Dircctors from
among them by a majority of votes of the total number of elected members of the Board of Directors.

25.2 The Board of Directors may re-elect its Chairman at any time by a majority of votes of the total number of clected members
of the Board of Directors.

25.3 The Chairman of the Board of Directors:

- organizes the work of the Board of Directors;
- convenes mectings of the Board of Directors or arranges for absentee voting; and
- organizes the | of mi of ings of the Board of Directors.

Ping

25.4 The Board of Directors shall has the right to appoint a Vice-Chairman of the Board of Directors. In the absence of the
Chairman of the Board of Di his/her functions (including the right to sign documents) shall be performed by the Vice-Chairman and,
in the absence of the laiter, by a member of the Board of Directors appointed by decision of the Board of Directors of the Company made by
a majority of votes of its members taking part in the meeting.

Article 26. Mecting of the Board of Dircctors

26.1 Mectings of the Board of Directors shal! be held as required but at least once a quarter. Mecting of the Board of Directors, on
the convening of the annual general shareholders’ mecting, shalt vm held within one (1) month after the tast day of the period determined
under _si of the Russian mon_n::_o: for the submission of so as to consider draft annual reports, draft annual

g g the Company's profit and loss mER:_n:G. and the opinion of the external auditor.

At the annuat meeting, the Chairman shall furnish the Board with full current financial information and a full report on the current
state of affairs and on the main results and plans of the Company.

A meeting of the Board of Dircctors shall be convened by the Chairman of the Board of Directors on his/her own initiative or at
the request of any member of the Board of Dircctors, the Auditing Commission, the external auditor of the Company, the General Director or
a shareholder(s) holding, as of the date of the request, at least two (2) percent of the Company’s voting shares. The procedure for the
convening and conduct of meetings of the Board of Directors shall be determined under the Regulations on the Board of Directors.

26.2 The quorum for meetings of the Board of Directors shall be met by the presence of at least one-half of the number of clected
members of the Board of Directors of the Company.

In determining the quorum and tallying the results of votes by members of the Board of Directors, account shall be taken of the
written opinion of an absent member of the Board of Di in J with the Regulations on the Board of Directors of OAO
Rostelecom.

26.3 In decision-making at a meeting of the Board of Directors cach member of the Board of Directors shall have one vote.

A member of the Board of Directors may not delegate his/her vate to another member of the Board of Directors or another person
under a power of atorney.

26.4 A resolution of the Board of Directors may be approved by absentee voting (by poli) in i with the Regulations on

the Board of Directors.

26.5 Minutes shall be kept at a meeting c?ra Board of Directors. The minutes of a meeting of the Board of Directors shall be
drawn up within three (3) busi days of the The mi shall specify:

- place, date and time (of the meeting);

- persons present at the meeting;

- information on the written opinions of absent members of the Board of Directors;
- agenda of the meeting;

- matters put to a vote and the results of the votc; and

- decisions taken.

The minutes of a meeting of the Board of Dircctors shall be signed by the presiding member who shall be responsible for the
accuracy of the minutes.

To reflect the results of an absentee vote (by poll), the minutes shall be drawn up within three (3) busincss days of the final date
for the acceptance of questionnaires or other written evidence cm the views of members of the Board of Dircctors in accordance with the
Regulations on the Board of Directors.
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shares, the sharcholders shalt also be provided with a special form 1o execute a written request to the Company o buy-out the
shares held by the shareholder.

In the event that the agenda includes items on decreasing the Charter Capital through a buy-out of part of the placed
shares with the purpose of reducing the total number thereof, the sharcholders shall receive a special form to execute a written
request o the Company to buy-out the shares held by the shareholder.

The date of informing the sharcholders on the holding of a general sharcholders' meeting is the date on which the
vegistered mail is dispatched or the date of the announcement publication in accordance with Clause 18.2. hereof.

18.5. The information which is to be sent to the sharcholders in the process of arranging for a gencral sharcholders' mecting shall
e following:

18.5.1. annual balance sheets of the Company;

18.5.2. opinions of the Auditing Commission and external auditor of the Company on the results of the audit check of the
annuat bal sheets of the Ci

18.5.3

formation on the candidates nominated to the Board of Directors;
18.5.4. information on the candidates nominated to the Auditing Commission;
18.5.5. information on the candidates nominated to the office of General Director;

18.5.6. information about the proposed external auditor of the Company;

18.5.7. draft | and additi proposed to be incorp d to the Charter and internal documents of the
Company, and (or) drafts of the restated Charter and internal documents;

18.5.8. draft resolutions of the general shareholders' meeting proposed by persons authorized 3\ this Charter 3 include
items into the agenda of a meeting of sharcholders ot request convention of an extraordinary g of sharet

18.5.9. other information {materials) necessary 10 adopt decisions on items on the agenda of a general shareholders’
meeting, included by the Board of Directors into the list of information (materials) to be provided to the general
shareholders' mecting.

Information mentioned in Clauses 18.5.1. — 18.5.8. of this Charter is to be provided through the procedure established
herein, in the event that the relevant items are included into the agenda of a gencral shareholders' meeting.

18.6. Materials to be provided in preparation for a general mecting to persons entitled to participate in the general sharcholders'
shall not be sent out to the shareholders. A person entitled to participate in the general shareholders' mecting may review such
at the addresses indicated in the notice.

A person entitled 1o participate in the general shareholders' meeting may receive, at the indicated addresses, copies of all materials
eting, and request to send such materials to its address by mail, provided the mail costs shall be paid by the recciver.

18.7. A gencral sharcholders' mecting shall be legally qualified (has a quorum) provided that shareholders holding, in aggregate,
n half of the placed voting sharcs of the Company participate thercin.

The sharcholders which have been registered to attend the mecting and the sharcholders the ballots from which have been reccived
than two days prior 10 the date of holding the general sharcholders’ meeting are d d as having participated in the general

The shareholders the ballots from which have been received prior to the final date of accepting the ballots are deemed as having
ted in the meeting held in the form of absentee voting.

18.8. The quorum shall be determined once, as of the moment the meeting is opened. In the event that the agenda of the general
lers' meeting includes items to be voted on by holders of different categorics of shares, the quorums for voting on such items shall
nined scparately. Herewith, the absence of quorum for voting on the items to be voted on by shares of one category shall not prohibit
g on the issues which may be voted by shares of the other categories constituting a quorsm required for voting on such issues.

18.9. If the quorum for helding an annual i
ng a repeated general sharcholders* i

g of sharcholders is not available, the Board of Directors must announce the date

&

If the quorum for holding an extraordinary meeting 3. h
= the date for holding ar d general shareholders’

is not a ble, the Board of Directors is authorized to

P B.

In the event that the general sharcholders' meeting is convened upon the initiative of the Board of Dircctors, the latter shall be
d to change, in its decisi d

on the rep ing, the form of holding the mecting.
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23.3.11 recommendations on the amount of dividends on the shares of each category and type and the procedure for their
payment;

23.3.12 decision-making on the uscs of the reserve and other funds of the Company;

23.3.13 approval of the Contpany's internal documents governing the matters within the competence of the Board of
Directors of the Company in accordance with law of the Russian Federation, this Charter and the Regulations on the
Board of Directors except the documents the approval of which is relegated to the competence of the general sharcholders’
mecting and the executive bodies of the Company;

23.3.14 establisk and liquidation of branches; establist and n_om_sm of thc Company's H_‘:nmn:—u:ﬁ offices,
approval of the Model Waw-:»:o:m on the Company Branch (Rep ve Office) and approval of on
branches (rep ive offices) approved by the General U_-no:: and of amendments and additions __.229

23.3.15 decision-making on the Company's particip ion as a member, termination o;u:_oin:o: or change
of participatory interest) in other organizations, En_cn__:w by the sale or purchase of shares or interest in other
organizations except for the instances provided under Clause 14.2.21 of this Charter;

23.3.16 decision-making to app major {r: ions in the i provided for under Article 31 hereof;
23.3.17 decision-making to approve the tr; ions in the i provided for under Articlc 32 hereof;
23.3.18 appoi and early dismissal of the General Director of the Company;

23.3.19 determination of the composition, volume and procedure for the protection of information constituting a

commercial secret;

23.3.20 approval of decisions to issuc securities, prospectuses and reports on the results of the issuance of securitics;
amendments and additions thereto;

Nu 3.21 mvvai__ om the registrar and on the terms on the agrcement on the keeping of the Company's register of
hold i king on the termination of such ag with the registrar;

Indi 1

23.3.22 decisi king on the reimt to Company's officers, i of the Board of Dircctors, of
the losses incurred by such Company's officers in connection with the unlo-d_n:na of their officia! duties and/or
performance by them of the powers of the Company's representatives as a result of claims, complaints, demands ot
amounts of lability against them from any third parties, including government and municipal agencics;

23.3.23 decision-making on the making of insurance agreements to cover the liability of Company's officers, including
members of the Board of Directors, for losses inflicted on third parties by the Company's officers in the performance of
their official duties and/or exercise of the powers of the Company's representatives;

23.3.24 consideration of the of

ions of the Auditing Commission and the external auditor of the Company;
23.3.25 approval of the terms of the agreements made with the General Director and members of the Management Board;

23.3.26 consideration of matters related to the remuneration of the General Director for performance results pursuant to
the terms of the agrecment with the General Director of the Company;

23.3.27 termination of the agreement with the General Director in the event of early termination of his/her powers;

23.3.28 decis king on the pl by the Company of bonds and other issue sceurities where, under the terms of
the placement of such shares and other issue securitics, they are not convertible into Company's shares;

23.3.29 decision-making on the placement by the Company of bonds convertible into shares and of other issuc securities
convertible into shares where such bonds (other issue securities) arc placed by way of open subscription and may be
converted into the Company's common sharcs amounting to 25 or less percent of the Company's previously placed
common shares;

23.3.30 decisi: king on introduci d and additions hereto related to the establishment and tiquidation of
branches, to the establis} and n_amz_w of representative offices of the Company and to the results of the placement of
Company; shares in the instances provided for under this Charter;

23.3.31 election (re-election) of the Chairman and Vice-Chairman of the Board of Directors;

23.3.32 appointment of the Secretary of the Board of Directors and determination of the amount of his/her remuncration;
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. Holding a General Shareholders’ Meeting
20.1. A gencral mecting of the shareholders may be held in the following forms:

20.1.1. a mecting — joint presence of shareholders for the purpose of discussing the issues on the agenda and adopting,
decisions on the issues put to the vote, in accordance with which the shareholders or their legally qualificd represcntatives
may, at their own discretion, submit their votes on the issues on the agenda cither through attending the general meeting in
person or by scnding the executed ballots to the Company;

20.1.2. at vating, in d
a meeting, by poll.

e with which decisions on the issues on the agenda shall be adopted without holding

20.2. An annual general shareholders’ meeting may be held only in the form of a meeting.

20.2.1. The Board of Directors shall not be authorized to amend the form of holding an extraordinary ing of
shareholders which is required by the persons initiating the convention of such meeting.

20.3. Apart from the sharcholders and their authorized rep: ives, a general g may be ded by other p as
in the Regutations on the General Sharcholders Meeting, holding rights provided by the above Regulations.

20.4. A decision of the Board of Directors on holding 2 general shareholders' mecting approves:

- wording of the issues put on the agenda of the general meeting;

- form and text of the voting ballot;

- list of information (materials) to be provided to the shateholders in preparation for the general sharcholders’ meeting;
- date of composing the list of persons entitled to participate in the general shareholders’ meeting;

- date, place and time for holding the general meeting;

- mail address to which the executed voting ballots shall be dispatched;

- date, place and time of commencement of registration of participants in the general shareholders' meeting;

- text of the announcement of holding the general meeting to be sent to the shareholders;

- procedure for informing the shareholders on the holding of the generat shareholders’ meeting.

In the event that the agenda includes issues, the voting on which may, in accordance with the Law of the Russian
Federation “On Joint Stock Companies”, result in conferring to the sharcholders the right to request from the Company a buy-out
of the shares they hold, the Board of Directors shall establish:

- price of the shares for the buy-out;
- procedure and term of exercising the buy-out.

20.5. The decision of the Board of Directors on holding a general meeting by absentee vote approves:

- wording of the issues on the agenda of the general meeting;
- form and text of the voting ballot;
- list of information (materials) to be provided to the sharcholders;
- date of composing the list of persons entitled to participate in the general shareholders' meeting;
- date, placc and the time for holding the general meceting;
- date of providing to the sharcholders voting ballots and other information (materials);
- final date of accepting voting ballots by the Company;
- mail address to which the executed voting ballots shail be dispatched;
- text of the announcement of holding the general mecting to be sent to the shareholders;
- pracedure of informing the sharcholders on holding the general shareholders' meeting.
In the cvent that the agenda includes issues, the voting on which may, in accordance with the Law of the Russian
Federation "On Joint Stock Companies, result in conferring to the shareholders the right to request from the Company a buy-out of
the shares they hold, the Board of Directors shalt establish:

- price of the shares for the buy-out;
- procedure and term of exercising the buy-out.

20.6. A general sharcholders’ meeting the agenda of which includes issues stipulated in Clauses 15.3.1.,15.3.2,, 15.3.3.,
15.3.4. of this Charter may not be held in the form of absentee voting.

20.7. ._.:a requirements to the form and text of the bulletin, to the text of the announcement on holding the gencral
shareholders' g by at voting as well as to the procedure of accepting the absentec voting ballots shall be determined
by this Charter and :E Regulations On the General Shareholders Mceting,

20.8. The sharcholders the ballots of which have been received not later than two days prior to the date of holding the
general shareholders' meeting or have been submitted not later than the established final date of accepting the absentee voting
ballots shall be considered as having participated in the voting.

A decision adopted by the general shareholders' ing by at voting is d d cffective in respect of cach
individual issue if sharcholders holding, in aggregate, not less than half of the Company's voting shares entitled to vote on the
given issue participated in the voting.
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20.9. The holding of the general sharcholders' mecting and summarizing of the voting results is performed by the
Counting Commiission of the gencral shareholders' mecting, the function of which, in case the number of the Company's
sharcholders is more than 500 (five hundred), shall be performed by the Company's Registrar.

The procedure of forming, the authority of and requirements applicable to the members of the Counting Commission or
to a person performing functions of the Counting Commission of the general sharcholders' mecting shall be determined by the
Regulations on the General Shareholders Meeting.

21. Voting at a General Shareholders’ Meeting. Voting Ballot. Counting Votes upon Voting. Protocol and Report on Voting
Results. Minutcs on Results of a General Sharcholders’ Meeting.

21.1. Voting at a general sharcholders’ meeting shall be exercised based on the principle “one voting share of the Company —
one votc™ save for the cases of curnulative voting on the election of members of the Board of Directors of the Company and other
cases stipulated by the Law of the Russian Federation "On Joint Stock Companies”.

21.2. Voting at a general sharcholders’ meeting on the issucs on the meeting agenda shall be exercised only with the use of
voting ballots.

The Company must send the voting ballots to the sharcholders within the term and through the proced ipulated by

Article 52 of the Law of the Russian Federation "On Joint Stock Companies” and this Charter, and accept the voting cu:oﬁ in
accordance with Clause 18.7. hereof. The voting ballots shall be sent out by registered mail.

The form and text of the voting ballot shall be approved by the Board of Directors of the Company. A voting ballot
shall be issued to the shareholder (its ive) which has registered to participate in the general sharcholders’ meeting save
for the case stipulated in the second vu-uman__ of this Clause.

21.3. A voting ballot shall contain:

- full official name and address of the Company;

- information on the form of holding the general shareholders' ing (a ing or ah. voting);

- date, v_mon and time of the general sharehiolders' meeting and the mail address to which the executed bulletins shall be
sent o, in case of holding the meeting in the form of absentce voting, the final date of accepting the voting ballots and
the mail address to which the executed bullctins shall be sent;

- wording of each issue put to the votc and the order of priority of considcration thereof;

- wordings of resolutions on each issue (full name of each candidate to the Board of Directors, Auditing Commission,
office of General Director) which shall be voted on by the given ballot;

- voting options for cach issuc on the agenda of the meeting put to the vote, cxpressed by "for", “against" or
“abstained";

- indication that the ballot must be signed by the sharcholder;

- manner in which the chosen voting option is to be marked.

In case of voting on the issue of electing a member of the Board of Dircctors or the Auditing Commission of the
Company, the voting ballot must also contain other information on the candidate (candidates).

In the event of ive voting in with p. 21.1, of this Charter, the voting ballot shall point to such
method of voting and pravide for explanations of lative voting.

21.4, Upon the voting, the votes on the issues on which the voter has marked only onc voting option are counted, The

voting ballots executed in violation of the above requi shall be ized invalid and votes on the issues included therein
shall not be counted in.

8

In the event that a voting ballot contains several issues put to the vote, violation of the above requirement in respect of
one or several issues shall not result in recognizing the voting batiot entircly invalid.

21.5. Based on the voting results, the Counting Commission or the person performing its functions shall draw up the
protocol on voting results to be signed by the bers of the Counting C or by the person performing its functions.

Following the drawing up of the protocol en voting results and signing of the minutes of the general sharcholders'
meeting, the voting ballots shall be scaled up by the Counting Commission and transferred for keeping to the Company's archive.

A protocol on voting results shall be subject to filing together with the minutes of the general sharcholders’ meeting.

Decisions adopted by the gencral shareholders' mecting as well as the voting results shall be announced at the gencral
shareholders’ meeting at which the voling took place or shall be communicated to the persons included in the list of persons
entitled to participate in the general shareholders’ meeting, not later than 10 (ten) business days following the date of drawing up
the protocol on voting results in the form of the report on voting results through the procedure stipulated for the announcing of the
holding of the general sharcholders' meeting.
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13.2 The Executive Director shall carry out operational management over the activity of the Association, report to the General

- . 10.2. Termination of the Association's activity shall oceur:
Meeting and arrange for compliance with its decisions.

o based on the joint decision in case the members are no longer interested in continuance of the Association's activity;

7.33. The Executive Director shall be competent to decide on all matters not referring to the exclusive competence of the General »  in the event the number of its members is reduced to one;
Zna‘._zm of Members of the Association u:.n __E.vqnmae:r ) e based on court decision, which invalidates the acts on the establishment of the Association; or
7.34. The powers and competence of the Exccutive Director shall include:

»  onother grounds provided by the applicable Law.
10.3.In case the Association is liquidated:
e the General Meeting shall appoint a three- ber liquidation

« 1o represent the Association without a power of attorney inside and outside the Russian Federation in all govenmental. public,
commercial and other enterprises, agencics, organizations and associations; .

which shall submit a liquidation balance sheet and

«  to submit the annual report on expenditures to the General Mecting of Members of the Association; liquidation proposals to the General Meeting for approval;

e tocarry out the general B over the ad ve and b activity of the Association; « elect the chairman of the commission; and

e to enter into agreements and other transactions in accordauce with this Charter; o determine the procedure and terms of liquidation.

« 10 open bank accounts; and N o ) 103.1.  Asofthe of its appoi the liquidation ¢ ission shall undertake all functions on the management of the
«  toarrange for work with 1 within the A n, app the A ion's structures, staff schedule and Association.

employees duties.

N > o . . . . - . 10.3.2.  Monctary funds from the accounts of the Association shall be transferred based on instructions from the chairman of the
The rights, dutics and liability of the Executive Director and provision of his/her material needs shall be determined by the contract.

commission.

The Exccutive Director may be dismissed from office prior to the expiration of the contractual term based on the provisions of the contract 10.3.3.  All decisions of the liquidati ission shall be adoptcd by a simple majority of votes. Each member of the commission
or applicable Law. shall have one vote.
7.4. The contro! over the financial activity of the Association shall be carried out by the Auditing Commission clected by the General 10.3.4.  The liquidation commission shall make an official publication in a press agency at the location of the Association o its
Meeting of Members of the Association for a three-year term. liquidation and of the p dure terms and terms for the filing of creditors’ claims.
The operation of the Auditing Commission shall be gaverncd by the applicable Law, this Charter and the Regulations on the Auditing 10.3.5.  The liquidation commission shall evaluate the available property of the Association, identify its debtors and creditors, make

Commission approved by the General Meeting. Any member of the Association shall have the right to request the presence of its

n ap ! 1 settlements with them, draw up the liquidation balance sheet and submit it to the General Meeting.
representative in the Auditing Commission.

The remaining property of the Association left after the satisfaction of all of its creditors’ claims may not be distributed among its

Financial operation shall be audited at least once a year, and the results of such audit shall be reported on at the regular General Mecting. members. It shall be transferred for the attainment of objectives similar to those of the Association as provided for under its constituent
7.5. All the officers of the Association, members of the Auditing Commission and Association employecs shall be liable for maintaining documents.

the confidentiatity of information and dc ion of the A tation or its Members available to them. 10.3.6.  Liquidation shall be d d pleted and the A iation shall be d d termi d as of the a relevant entry to the
state register is made. .
10.4.1n the event of reorganization or winding-up, all of the documents shall be duly transferred to the successor.

PROPERTY, ACCOUNTING AND RECORDS

. L . . . e X In the ab ofa , such d shall be transferred to the archives for government safe-keeping. Such documents shall be

8L In manEm:nn with applicable law, the A tion shall p use and dispose its property. The Association shall be the owner of its transferred and arranged by and at the expense of the Association in accordance with the requirements of the archival authorities.
property, including property transferred to it by bers of the Association and obtained as a result of its activity.

8.2. The property of the Association shall be formed out of the following sources: 11. FINAL PROVISIONS

. the admission, aninual and specific contributions of the members;

11.1. Relations not covered hereunder shall be governed in accordance with applicable Russian Federation law.
. charitable contributions; and

o other sources not in conflict with applicable law. THE FOUNDERS OF THE ASSOCIATION:

8.3. The Association shail be generally fi d by its bers. The procedure for making admission and annual contributions shall be
determined by the General Meeting of Members of the Association. The General Meeting shall have the right to imposc penaltics for 0JSC ASVT A.P. Ositis
delayed contributions. The initial annual contribution shalt be made by each candid ber of the A jation simul ly with i General Director
the admission contribution. Subseq annual contributions shall be paid by each member during the first catendar month following > 0OJSC Ivtelecom G.P. Brusentsev
the accounting fiscal ycar. General Director

8.4. As a general rule, contributions shalt be made in monetary form. Upon the consent of the General Meeting, members of the Association 0JSC ELEKTROSVYAZ of Ryazan Region V.N. Shevnev
may make contributions in other kinds of property. The amount of in-kind contribution shall be evaluated in roubles as approved by the General Director
General Meeting and the contributing member of the Association. Members of the Association shall forfeit their right to dispose of g 0JSC ELEKTROSVYAZ of Kaluga Region’ V.M. Telkov
contributed property. . General Director

8.5. The of contributions and any ct retated to the terms and forms of contribution shall be determined by the General 0JSC SVYAZINFORM of Astrakhan Region A.P. Prachkin

Meeting of the Association.

8.6. Admission and annual contributions shall be used to support the activities provided by the Charter of the Association.

8.7. Specific contributions shall be used to finance certain events and programs. The terms, amounts and forms of contribution shall be
determined by the General Meceting.

8.8. The property of the Association shall comprisc fixed asscts, working assets and other property which value is reflected on the
Association's balarice sheet. In case the Association gains a profit, it shall be used to replenish the funds and promote the development
of the Association. Profits shall not be distributed among the Association's members.

8.9. - In accordance with applicable Russian Federation law, the Association shall record its performance results, keep operative, accounting
and statisticat records and accounts and be responsiblc for their accuracy.

8.10. With a view to realization of the gover ! social, ic and tax policy the Assaciation shall be responsible for the safe-k
of d ( g fi ial, busi personnel, etc.); shall provide the documents of academic or historical importance
transferred to the Central Archives of the Moscow City for government safe-kecping in accordance with the list of documents approved
by the "Mosgorarkhiv" association; and keep and duly use personnel documents. The Association shall carry out the governmental
mobilization readiness measures in accord with applicable law and regulatory d of the Russian Federation and the
Moscow City.

8.11.The fiscal year of the Association shall be from 1 January to 31 December of cach calendar year.

Gencral Director

1al,

. FINANCIAL MONITORING AND AUDITING

The Association shall maintain its ing and statistical records and fumnish information on its operation to state statistics and tax
authorities, members of the Association and other partics in accordance with Russian Federation faw and this Charter.

The General Meeting shall elect an Auditing Commission to monitor the financial and business activity of the Assaciation. The
composition and tie term in office shall be determined by the General Meeting.

The Association may contractually retail an auditor to inspect the financial and busincss activity of the Association.

0. TERMINATION OF THE ASSOCIATION

10.1. The A jation may be terminated by way of reorganization (merger, accession or division) or liquidation. -
The decision on reorganization and its forms shall be adopted by the General Meeting of bers of the A tation.
Reorganization of the Association shall entait a transfer of its rights and duties to the successors.

_4- 5.




‘ueyensy Jo yueg AysKidseni-03[0A WM $8H000000009018Z0L0Y WN0IIE JUSWIANIOS
‘000v 1 ¥ veyyensy ‘Aufeneay HOMARR g/ 18 paIEd0]

“1¥7600S10€ "ON “L6/60/60
1quizy) vonesisi3ay UeYNRISY oY) JO uols1ap Aq paisifat ‘Aurduwie)) Yaors yupop uadQ u0iday ueyEISY JO INHOANIZVAAS

‘ednje)] JO yueqoRiauazeny YIM £7ZL 0400000901 870/ 0 JUN0DIE WDWIMIS

‘09981 ednjey ‘eApurNEd ] esHyn g€ I8 paIRIO|

“IZE9 "ON “b6/b0/9T U0 [1BH A1) ednpey st jo judunedap sisd[eue 11adxa

pur uonensifai 3y Jo uoNN|sI Aq PISI3A (SHA'TA DSrO) Ausduwie) Haoyg Juger wadQ norBday vinjwdy Jo ZVAASOULIAT

‘uezeky Jo queq@iowsauA-Jud WM 1200000100090 18T0L0Y IUN03SE WIS
‘00006€ uszZEAY ‘BARACIyoOg BSIM) G I8 PAIRIO]

‘9£16 ON ‘€6/11/51

D H20)5 1utop uadQ uopday uezedy Jo ZVAASOUINATA

1quiey) uonensiZoy A1 uezeAy sy JO uoisiodp Aq p LTI

“ueg sTUIAES UOHRIIPI,] URISSNY 3] JO YURE OAOUTA[ 1) Yitm BHE001000L10019Z0L0Y TUNOIIL JUDWANIS

“000ES [ 191UA))-0AOUBA] ‘BISNTAY (] ESHIN [ | (1P pAIEIO|

‘99Z€ "ON ‘86/S0/ST U0 UONENSIIILIPY

A1) ADUBA] 21 JO I2QUIRYD toNENSITal 9 Jo U0ISIIP AQ PIsITar ‘(WOIIIIAL DSLO) SHAOMIIN SUOEIUNUIOII [, AP SAOUBA]

U_:nm— h:—a-u:vo %xmmzﬁ gD Yim 0£S00000000€0 18Z0LOY 1UNOIDB JUOWII(NIS

‘TTLELTL MOISO ‘PAONYDOIQEA ESIIN 6118 Pareso]

‘8LE°ET0

ON *£6/€0/F¢ U0 12quIR0) UoNENSI3oY MOISOW 31 JO UBISIIP AQ Pa1AsIBal ‘(LASY DSFO) Aueduio)) 32015 Jujor usdQ LASY
[UONBIDOSSY Y} JO S19punay o) ase sanmus 123s] Futmorjoy sy,

SURANNOL IHL T

“pAILII[UN 3G [[EYS HONEBLIDOSSY 3 JO IIUISIXD JO N oYL ¢'[
‘sune}d S1011pa1d A)snes o) Auadosd ou sossassod UONEIINSSY 911 juDAD 3Yf) UE SLIE [[eYS S1aqueaw 3y Jo Arjiqer “(uonsod

predun sta1) Surpnjaut) suonginuod 1dy) o} ejes oxd suenediqo su 10 ajqer; A|[e19A3s pue Autof 3 [{Bys HONBICOSSY ) JO SIAQUISIY
“SISqUIST S71 JO SUOHESIQO 1)) J0J J[QEI] 2q JOU [[BYS UONEIJOSSY UL

‘BONEINOSSY Y JO gD 3Y) 10] S)gEY] 24 10U [[BYS JFRIS IY) PUR LIS YY) JO SUONETIQO dY) 10§ I[qeI[ 2q JOU [JPYS UONRIIOSSY Y,
‘Auadozd s jo 1waixa 1ja) 2y o) suonedyqo si 10 3[QeI] 34 [[eyS UOHEIdOSSY Y ¢

*53211J0 2A1 1dot pue saydueiq YSIqeIsa Aewy UOTIRIDOSSY

1], uOMN pue ) wof 0) pue sowedwon 1snq ut Medonred 1o Ysiqrisa 03 W11 3Y) AT ||PYS UONBIOOSSY JYL, L]

“LNOD Uy Pans aq PUE s 0) pue suonediqo dwnsse 03 ‘s 1910 pue Kuadosd annbor 03 ‘(31 0) paredajap sramod

aY) JO SHWI] Y} UNPIM) SIUUISITE OJur IS O} ‘BB UMO SIF UE 'IYSHL 91 JARY |[R1YS UONLIOOSSY Y ‘SIAN[Q0 s ulene o], ¢'[

“UOIITOLJUIPT |RASIA JO SUBDUL IDYIO PUE JWILU S lm PESYIdNIDf B ‘durers v *[e3s punos € dALL [|EYS UORRIdOSSY JALL

-mej ajqearjdde auy Sunorpenucs jou siyBis 1010 se [[9M S8 ‘SYUEQ M SHUNEdIE udde 0 1Sit ay) pue 133YS aur|Eq UM S))

19dosd umo s11 sey uoneIdOSSY Y, UonensiSal 1S sj1 JO JUAWOW Ay Jo 58 smys supy Junboe ‘Ainua 233 v st uoneossy oyl ¢'{

“JUIPISII] SN ‘VONRIDOSSY A1) Jo Apoq Suraaod Ruip 941 JO UOLINI0] 3} Iq {|EYS SA0qL ALY,

“(sosnwuaad paseod]) uOHBIAPA S URISSIY “pEEL | | MOISO ‘1jadso1g AYSUIDTT (p ;e PaIedo] aq |[BYS UONIRID0SSY L, ¢'[

*2DOY-017 D, sineniosoy

:2q [1eys o3endue] ueISSNY SY1 U1 UONBIDOSSY ) JO IWEL PARIADIGAE ],

WVAIOHU. £1rago a. #109 gornredarrad nodorvdsuo yunemiodoy,

:s51 28enBue] uRISSNY Y UV UONIBIDOSSY ANY) JO SweL [NJ YL €]

“SHUAWNIAP TUSTHHSUOD S1{ PUB UONBIIPI] UBISSY NP JO HONRISITD] 0 yM IURPI0IIE Ul 31RIadO [[BYS UONIRIO0SSY L, 71
~12)3eYD 3Y1 15pun J0f papiacd soa12[qo AL} JO JuAWIENE JY) U1 SIDGUUSLL ) ISISSE o) sanuR 1eF3] Aq paysiqeise uoneziuedzo

el -uou © St (,uot V., 301 “oyridIaY) S101R1ad0) JOMIBN 301AIS 1SNg {E19P34 JO UOHIBIDOSSY VHNSIAYL 1)

SNOISIAQU TVHINAD I
6661 ‘MOOSOW

$10).03d ) YI0MIIN IALIS SSIUISNG [EIPIF JO UONEINOSSY VST 2W) jo
YHIAVHO

6661 1aquadag | pareq
s1apunoy jo Sunaap 2 Aq
AIAOdddY

aanesaaday saquieyy

67768 Pqunu si§oy

6601 1QUIAON 8 [

[eER ERRSaCR|

HIFWVHD NOLLVALSIDAA MOOSONW
MOISOA JO TUIWUIIA0E)

WOD111150U .O.

av




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act or 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized. ;

COMPANY LONG DISTANCE
UNICATIONS ROSTELECOM




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act or 1934, the registrant
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

OPEN JOINT STOCK COMPANY OF LONG DISTANCE
AND INTERNATIONAL COMMUNICATIONS ROSTELECOM

Date: 6(70/?/1’ »Z ,,Zf _ MZ/ By /s/ V.I. Androsik

V.1. Androsik
Deputy General Director




